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Announcements 
40-8879 Extension of Time for Submission 
of Comments on Proposal to 
Standardize Money Market Fund 
Yield Quotations (S7-568) 
Comment period ends 
August 31, 1975. 


Enforcement 
LR-7023 Hay Springs Corporation, et al. 
Appointment of receiver for 
defendants. 

E & H Oil Company, Inc. 
Preliminary injuction against 
the defendants for the viola- 
tions in the offer and sale of 
fractional undivided working 
interests in Louisiana oil and 
gas leases. 


LR-7030 
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ECURITIES ACT OF 1933 
Release No. 5603/August 4, 1975 


dmin. Proc. File No. 3-4598 


the Matter of 


ROBERT SHELLEY PRODUCTIONS, LTD. 
(now known as National Cultural Industries, Inc.) 
510 Sylvan Avenue 

Englewood Cliffs, New Jersey 

(24NY-7375) 


FINDINGS AND ORDER PERMANENTLY SUSPEND- 
ING REGULATION A EXEMPTION 


Robert Shelley Productions, Ltd. (now known as National 
Cultural Industries, Inc.) (‘issuer’) filed with the Commis- 
sion a notification and offering circular and amendments 
thereto for the purpose of obtaining an exemption from 
the registration requirements of the Securities Act, pur- 
suant to Section 3(b) thereof and Regulation A there- 
under, with respect to a public offering of 300,000 shares 
of its common stock at $1 per share. 


The Commission issued an order temporarily suspending 
the exemption. And the issuer thereafter filed a stipula- 
tion and consent. Solely for the purpose of disposing of 
these proceedings, and without admitting or denying the 
allegations in the temporary suspension order, the issuer 
consents to the findings set forth below and to the entry 
of an order permanently suspending the exemption. 


On the basis of the stipulation and consent, it is found 
that: 


(1) The offering circular was false and misleading in stating 
that the issuer owned certain assets which, in fact, it did 
not own at the commencement of the offering; listing an 
individual as a director of the issuer; and stating that an 
advance against royalties in the amount of $10,000 was 
paid to the author of a certain stage play. 


(2) The offering was made in violation of Section 17 of the 
Securities Act. 


(3) The New York State Supreme Court issued an injunc- 
tion against the issuer after the filing of the notification. 
The injunction would have rendered the Regulation A ex- 
emption unavailable if it had been issued prior to such 
filing. 


In light of the foregoing, it is appropriate to enter an order 
permanently suspending the exemption under Regulation A. 
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Accordingly, 1T IS ORDERED, pursuant to Rule 261 of 
Regulation A under the Securities Act, that the exemption 
from registration with respect to the above public offering 
of securities by Robert Shelley Productions, Ltd. (now 
known as National Cultural Industries, Inc.) be, and it 
hereby is, permanently suspended. : 


For the Commission by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





1/ Its broker-dealer registration was withdrawn, effec- 
tive January 22, 1974. 


2/ _Rule 7(e) of the Commission’s Rules of Practice pro- 
vides that a party’s failure to file an answer as required 
shall be deemed a default. The rule further provides that in 
such circumstances, the allegations in the order for pro- 
ceedings may be deemed to be true as to such party. 


3/ The security involved was the common stock of 
Automated Information Systems, Inc. United States v. 
Theodore Koss, et al., U.S.D.C., S.D.N.Y. 73 Cr. 903. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11567/August 1, 1975 


Admin. Proc. File No. 3-4583 
In the Matter of 


DAN ANFANG 
301 E. 66th Street, Apt. 5E 
New York, New York 


STANLEY SCHWARTZ 
555 Broadhollow Road 
Melville, Long Island, New York 


FINDINGS AND ORDER BARRING ASSOCIATION 
WITH BROKER-DEALER 


These proceedings under the Securities Exchange Act are 
with respect to Dan Anfang, formerly a registered repre- 
sentative with a broker-dealer firm, and Stanley Schwartz, 
who was president of Atlantic Securities, Inc., formerly a 
registered broker-dealer. 1/ Respondents have not an- 
swered the order that instituted these proceedings. Hence 
they are in default. 2/ 


On the basis of the order for proceedings and of respon- 
dents’ defaults, it is found that each of them has, on his 
plea of guilty, been convicted of a crime involving the pur- 
chase and sale of securities. 3/ 


In view of the foregoing, it is in the public interest to bar 
respondents from association with brokers and dealers. 


Accordingly, 1T 1S ORDERED that Dan Anfang and 
Stanley Schwartz be, and they hereby are, barred from 
being associated with any broker or dealer. 


For the Commission by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Rel No. 11568/August 1, 1975 
Admin. Proc. File No. 3-4547 
In the Matter of 


CARL WESLEY MARTIN 
Star Route 
Malta, Utah 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Carl Wesley Martin has submitted an offer o* 
settlement which the Commission has determined to ac 
cept. Solely for the purpose of these or any other proceed- 
ings under specified provisions of the Exchange, Invest- 
ment Advisers and the Securities Investor Protection Acts, 
and without admitting or denying the allegations in the 
order for proceedings, respondent consents to findings of 
misconduct as alleged in that order and to an order barring 
him from association with any broker-dealer. 


On the basis of the order for proceedings and the offer of 
settlement, it is found that: 1/ 


1. Vuring the period from about July 1972 to September 
1973, Martin, a promoter and control person of Epoch 
Corporation, willfully violated Section 17(a) of the Securi- 
ties Act and Section 10(b) of the Exchange Act and Rule 
10b-5 thereunder by participating in a fraudulent and 


manipulative scheme involving the common stock of Epoch. 


Sales of Epoch stock were effected through nominee ac- 
counts, and bids were published and purchases made at suc- 
cessively higher prices in order to create the appearance of 
a market and raise the stock’s price. In addition, certain 
broker-dealers were induced to enter bid and ask quota- 
tions, and material misstatements were made to pur- 
chasers concerning the safety of an investment and the ex- 
istence of a bona fide independent market for the stock. 


2. During the same period, Martin willfully violated Sec- 
tions 5(a) and 5(c) of the Securities Act in that he offered, 
sold and delivered after sale shares of Epoch stock when no 
registration statement under that Act had been filed or was 
in effect as to such securities. 


3. During the period from about November 27, 1972 to 
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July 18, 1973, Martin willfully violated Section 10(b) of 
the Exchange Act and Rule 10b-6 thereunder in that, while 
participating in a distribution of Epoch stock, he bid for 
and purchased it for accounts in which he had a beneficial 
interest and induced others to purchase it. 


In view of the foregoing, it is in the public interest to im- 
| pose the sanction to which respondent has consented. 


Accordingly, 1T 1S ORDERED that Carl Wesley Martin be, 
and he hereby is, barred from being associated with any 
broker-dealer. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other re- 
spondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11569/August 1, 1975 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8873/August 1, 1975 


* Admin. Proc. File No. 3-4657 
In the Matter of 


RALPH T. LACHMAN 
528 Moraga Way 
Orinda, California 


ORDER INSTITUTING PROCEEDINGS; FINDINGS 
AND ORDER IMPOSING REMEDIAL SANCTIONS 


Ralph T. Lachman, who was senior vice-president of Dia- 
mond Growth Fund, Inc. (“Fund”), which was a registered 
investment company, and president of Diamond Manage- 
ment, Inc. (“DMI"’), then a registered broker-dealer which 
acted as principal underwriter and investment adviser of 
Fund, has submitted an offer of settlement with respect to 
an injunctive action and any administrative proceedings 
which may be instituted against him based on the allega- 
tions in that action. 


On October 13, 1972, the Commission filed a complaint 
against Lachman, DMI, Fund and others in the United 
States District Court for the Northern District of California 
seeking an injunction against further violations of the anti- 


change Act and various other provisions of the Exchange 
and Investment Company Acts. 1/ 


Under the terms of the settlement offer, Lachman, without 
admitting or denying the allegations of the injunctive com- 
plaint, consented to the entry of a permanent injunc- 

tion. 2/ He further consents to the institution of admin- 
istrative proceedings under the Exchange Act and Invest- 
ment Company Act alleging willful violations of provisions 
















fraud provisions of the Securities Act and the Securities Ex- 





of the Securities, Exchange and Investment Company Acts 
specified in the injunctive complaint. He agrees that, solely 
for the purpose of those administrative proceedings, such 
allegations may be deemed to be true, that the Commission 
may enter its Findings and Order based solely on those 
allegations, and that specified remedial sanctions may be 
imposed. 


Upon the recommendation of its staff, the Commission 
determined that it was appropriate to institute proceed- 
ings against Lachman pursuant to Section 15(b) of the Ex- 
change Act and Section 9(b) of the Investment Company 
Act, and to accept the settlement offer. 


Accordingly, IT 1S ORDERED that proceedings pursuant 
to Section 15(b) of the Securities Exchange Act and Sec- 
tion 9(b) of the Investment Company Act be, and they 
hereby are, instituted against Ralph T. Lachman on the 
basis of and incorporating the allegations against him con- 
tained in the complaint filed in the aforementioned injunc- 
tive proceedings, and further alleging that the violations or 
aiding and abetting of violations by Lachman charged in 
such complaint were willful. 


On the basis of the offer of settlement, it is found that: 3/ 


1. During stated periods from January 1970 to June 1971, 
Lachman willfully violated or willfully aided and abetted 
violations of Section 17(a) of the Securities Act, Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder, 

and Sections 17(a)(1), 17(a)(3) and 17(e)(1) of the Invest- 
ment Company Act. Among other things, Lachman, in con- 
nection with the offer, sale, repurchase and redemption of 
Fund shares, made material misrepresentations to the ef- 
fect that Fund was well managed, that DMI was fully and 
faithfully discharging its fiduciary obligations to Fund, that 
Fund placed a fair value on certain portfolio securities, and 
that Fund would not deviate from the investment restric- 
tions set forth in its prospectus without majority share- 
holder approval. Lachman also concealed from investors 
the fact that Fund’s net asset value was overstated. And he 
participated in the following transactions: 


(a) In October 1970 and February 1971, Fund purchased 
from DMI a total of 45,000 shares of restricted stock of 
Dayton Universal, Inc. at a price of $31,875, which 
amount was applied against DMI’s indebtedness to Fund. 
The Dayton stock sold to Fund was in fact worth no more 
than 20% of the market price at the mean for unrestricted 
Dayton stock, or $6,375. 


(b) During April and May 1971, Fund repaid DMI 
$19,468 for expenses which were reimbursable to Fund 
under the terms of DMI’s advisory contract. At that time 
DMI was insolvent and without foreseeable income to re- 
imburse Fund, and the taking of the money in question 
constituted a borrowing from Fund. 


(c) DMI accepted $2,000 in compensation from an issuer 
from which Fund purchased a $25,000 debenture on 
December 21, 1970. At the time Fund purchased the de- 
benture, the issuer was insolvent. 


2. During the period from December 1970 to June 1971, 
Lachman willfully aided and abetted violations of Section 
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15(c)(3) of the Exchange Act and Rule 15c3-1 thereunder 
in that DMI effected securities transactions when its ag- 
gregate indebtedness exceeded 2,000% of its net capital and 
it did not maintain net capital of at least $5,000. 


3. During the period from January to December 1971, 
Lachman willfully aided and abetted violations of Section 
17(a) of the Exchange Act and Rules 17a-3 and 17a-5 
thereunder in that DMI's ledgers, trial balances and comp- 
utations of aggregate indebtedness and net capital were 
materially false, and DMI filed a materially false and mis- 
leading report of financial condition for 1970. 


In view of the foregoing, it is in the public interest to im- 
pose the sanctions specified in the offer of settlement. Due 
to an apparent misunderstanding as to the effective date of 
the suspension to which Lachman has consented, he began 
to serve his suspension on May 16, 1975. And the Com- 
mission's staff states that it has no objection to the entry 
of an order imposing a suspension retroactive to that date. 


Accordingly, 1T iS ORDERED that Ralph T. Lachman be, 
and he hereby is, suspended from being associated with 
any broker, dealer or investment adviser for 90 days effec- 
tive as of May 16, 1975, and that immediately thereafter 
he is suspended for nine months from such association in 
any capacity except as a non-supervisory employee under 
supervision. 4/ 


IT iS FURTHER ORDERED that Ralph T. Lachman be, 
and he hereby is, prohibited from serving or acting as an 
employee, officer, director, member of an advisory board, 
investment adviser or depositor of, or principal underwriter 
for, a registered investment company or affiliated person 
of such investment adviser, depositor or principal under- 
writer. Notwithstanding the foregoing prohibition, Lach- 
man may serve as an employee, officer, director or partner 


of a broker-dealer which acts as an underwriter for or invest- 


ment adviser of a registered investment company, provided 
he does not exercise management or control functions with 
respect to such investment company or the underwriting or 
investment advisory activities of such broker-dealer. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Civil Action No. C-72-1870. 


2/ ‘The injunction was entered against Lachman in April 
1975. In the same action, permanent injunctions were 
previously entered against (1) Fund on the basis of its de- 
fault, and (2) DMI pursuant to its consent, without its ad- 
mitting or denying the allegations of the injunctive com- 
plaint. 


3/ ‘The findings herein are binding solely on Lachman. 


4/ Lachman undertakes upon such association to make 
a proper showing to the Commission’s staff of the terms 
and adequacy of his supervision. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11570/August 5, 1975 


Admin. Proc. File No. 3-4647 
In the Matter of 


HAROLD F. SMITHER 
722 Maine Avenue 
Salem, Oregon 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTION 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Harold F. Smither, who was a salesman for a 
registered broker-dealer, failed to answer the order that 
instituted these proceedings and is therefore in default. 1/ 


On the basis of that order it is found that, on March 15, 
1974, Smither was convicted on his plea of guilty to 
charges of securities fraud. 2/ Those charges included 
allegations that Smither 


(1) forged customers’ signatures on authorizations for re- 
demptions of redeemable securities, redeemed such securi- 
ties, forged customers’ signatures on the checks received, 
and misappropriated the proceeds; 


(2) pledged a customer’s securities as collateral for personal 
loans and sold a customer's securities for his own account; 
and 


(3) lulled customers into a false sense of security by stating 
that his delay in accounting for their funds and securities 
had been due to matters beyond his control, that his 
accounting was accurate and complete, and that customers 
should not worry since he and his firm were acting in their 
best interests. 


In view of the foregoing, it is in the public interest to bar 
Smither from association with any broker or dealer. 


Accordingly, 1T 1S ORDERED that Harold F. Smither be, 
and he hereby is, barred from being associated with any 
broker or dealer. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Rule 7(e) of the Commission’s Rules of Practice pro- 
vides that the allegations in that order may be deemed true 
as to a defaulting respondent. 


2/ United States v. Harold F. Smither, U.S.D.C. Ore., 
CR 74-9. 
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Release No. 11571/August 5, 1975 
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Admin. Proc. File No. 3-4509 
in the Matter of 


MARTIN WEISS 
3 North Hillside Avenue 
Livingston, New Jersey 


ORDER IMPOSING REMEDIAL SANCTION 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Martin Weiss, who was a salesman for a reg- 
istered broker-dealer, has submitted an offer of settlement 
which the Commission has determined to accept. Solely 

for the purpose of these proceedings, and without admit- 
ting or denying the allegations in the order for proceedings, 
respondent consents to entry of an order imposing a 
specified sanction. 


The order for proceedings charges that, during the period 
from about June 1, 1970 to June 1, 1972, Weiss made 
material misrepresentations to customers in the offer and 
sale of common stock of Charter Funding, Inc., Clayco 
Petroleum Corp., Commonwealth Silver Industries, Ltd., 
Fiberstatics Corp., Vicon Products Corp. and Wells T. P. 
Sciences, Inc. 


In view of the foregoing, it is in the public interest to 
impose the sanction specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that Martin Weiss be, and 
he hereby is, barred from association with any broker, 
dealer or registered investment company with the proviso 
that, after November 12, 1975, he may apply to the Com- 
mission to become associated with a broker or dealer in a 
non-supervisory, non-proprietary capacity upon a proper 
showing that he will be adequately supervised. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11572/August 5, 1975 


Admin. Proc. File No. 3-4509 
In the Matter of 


TIMOTHY A. MURRAY 
20 Gilland Avenue 
Staten Island, New York 


PERICLES CONSTANTINOU 
200 East 33rd Street 
New York, New York 


HARLAN J. SAUER 
36 North Mitchell Avenue 
Livingston, New Jersey 


MORTON BLAUFARB 
403 Bonnie Brae Way 
Hollywood, Florida 


DAVID OURMAN 
3517 Riverdale Avenue 
Bronx, New York 


NICHOLAS SITNYCKY 
35-30 Leverich Street 
Jackson Heights, New York 


MYRON WEINER 
63 East 9th Street 
New York, New York 


ROBERT WUENSCH 
46 Knollwood Drive 
Livingston, New Jersey 


MAHENDRA J. AMIN 
635 Park Avenue 
Hoboken, New Jersey 


PAUL F. AVRIN 
1849 Sedgwick Avenue 
Bronx, New York 


MAX BRAVERMAN 
2253 East 29th Street 
Brooklyn, New York 


ARNOLD BRUCK 
3515 Henry Hudson Parkway 
Bronx, New York 


GHULAM MOHAMED CHANDU 
76-54 167th Street 
Flushing, New York 


EDWARD GARELICK 
784 Columbus Avenue 
New York, New York 


ALVIN LEVINE 
16-83 212th Street 
Bayside, New York 


NORMAN ROSENBLUM 
125 Carroll Avenue 
Mamaroneck, New York 


JACK RUBIN 
1470 East 86th Street 
Brooklyn, New York 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Pericles Constantinou, who was president of 
Provident Securities, Inc., formerly a registered broker- 
dealer, 1/ failed to answer the order that instituted these 
proceedings and is therefore in default. 2/ Timothy A. Mur- 
ray and Harlan J. Sauer, who were officers of registered 
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broker-dealers, Morton Blaufarb and David Ourman, branch 
office managers, Nicholas Sitnycky, a sales manager, Myron 
Weiner, an assistant syndicate manager, Robert Wuensch, a 
trader, and Mahendra J. Amin, Paul F. Avrin, Max Braver- 
man, Arnold Bruck, Ghulam Mohamed Chandu, Edward 
Garelick, Alvin Levine, Norman Rosenblum ahd Jack Rubin, 
securities salesmen, have submitted offers of settlement 
which the Commission has determined to accept. Solely 

for the purpose of settling these proceedings, and without 
admitting or denying the allegations in the order for pro- 
ceedings, respondents consent to certain findings of mis- 
conduct as alleged in that order and to the imposition of 
specified sanctions. 


On the basis of the order for proceedings and the offers of 
settlement, it is found that: 3/ 


1. During the period from about January 1, 1970 to May 
25, 1972, all of the respondents except Wuensch willfully 
violated Section 17(a) of the Securities Act and Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder as 
follows. Murray engaged in a variety of fraudulent and 
manipulative practices with respect to 35 securities. 4/ The 
other respondents participated in various of his activities, 
each being involved with a lesser number of securities. 


Murray effected numerous transactions to give the appear- 
ance of active trading in the various securities in order to 
raise and artificially maintain their price. Such transactions 
included block swaps of securities and reciprocal repur- 
chase agreements with other broker-dealers, arrangements 
in which Constantinou, Sauer and Bruck participated. 


In addition, Murray sold securities to customers at unfair 
prices; encouraged salesmen to give false information to 
customers, withhold delivery of stock certificates and ef- 
fect unauthorized transactions in customers’ accounts; paid 
salesmen bonuses for selling certain securities and low or 
no commissions on customer sell orders in order to dis- 
courage customer sales; and required salesmen to replace 
securities sold by customers with purchases of other securi- 
ties, and to tie-in a customer's purchase of one security 
with the purchase of others. Blaufarb, Ourman, Sitnycky, 
Weiner, Amin, Avrin, Braverman, Chandu, Garelick, Levine, 
Rosenblum and Rubin made material misstatements and 
omissions to customers concerning these practices and 
their involvement therein; transactions in customer ac- 
counts for the purpose of creating activity in certain 
securities in order to raise their market price; and pur- 
chases and sales for customer accounts pursuant to swap 
and buy-back arrangements with other broker-dealers. 


Murray also encouraged salesmen to open nominee ac- 
counts for the purpose of purchasing certain securities in 
order to limit their floating supply. And he made material 
misrepresentations and omissions to customers concerning 
the fact that no bona fide independent market would exist 
for certain securities when after-market trading began, the 
manner and method of such securities’ distribution, the 
arbitrary nature of the price at which they were offered, 
the demand for them, and prospective increases in their 
price. Constantinou, Sauer and Bruck also made material 
misstatements and omissions to customers concerning the 
manipulation of the markets for certain securities, the 
manner and method of their distribution and the ex- 


506/SEC DOCKET 


istence of a bona fide 
them. 


independent market for 


2. During the period from about June 1, 1970 to June 1, 
1972, Sauer and Wuensch willfully violated the above anti- 
fraud provisions in connection with their activities involv- 
ing 8 securities. 5/ Respondents created artificial interest 
in some of those securities by requiring customers to pur- 
chase them in order to obtain shares of the original offer- 
ings of certain securities. They encouraged salesmen to 
make false and misleading statements to customers and 
withhold delivery of stock certificates, paid bonuses to 
salesmen for selling certain securities and low or no com- 
missions on customer sell orders in order to discourage 
customer sales; and required salesmen to replace securities 
sold by customers with purchases of other securities. And 
they made material misstatements concerning prospective 
increases in the market price of certain securities, the 
existence of bona fide independent markets for them, and 
the arbitrary nature of the market price at which the stocks 
were offered in the after-market. In addition, Wuensch 
made material misstatements regarding block swaps and 
repurchase agreements with other broker-dealers. 


3. During the period from about June 1970 to May 25, 
1972, Murray, Blaufarb, Ourman, Sitnycky, Weiner, Amin, 
Avrin, Braverman, Chandu, Garelick, Levine, Rosenblum 
and Rubin willfully violated Sections 5(a), 5(b) and 5(c) 
of the Securities Act in that they offered, sold and de- 
livered after sale certain securities when no registration 
statements under that Act had been filed or were in effect 
as to such securities, and delivered after sale certain other 
securities without their being accompanied or preceded by 
prospectuses meeting the requirements of Section 10 of 
the Act. 


4. During the same period, Murray willfully violated Sec- 
tion 10(b) of the Exchange Act and Rule 10b-6 there- 
under in that, while participating in the distributions of 
certain securities, he bid for and purchased them for his 
own account and accounts in which he had a beneficial 
interest and attempted to induce others to purchase them. 


5. During the same period, Murray willfully aided and 
abetted violations of Section 15(c)(1) of the Exchange Act 
and Rule 15c1-8 thereunder in that, while participating in 
the distributions of certain securities, he represented to 
customers that such securities were being offered “‘at the 
market” without having reasonable grounds to believe that 
a market for the securities existed other than that made by 
his firm. 


6. During the same period, Murray willfully aided and 
abetted violations of Section 15(b) of the Exchange Act 
and Rule 15b3-1 thereunder in that an amendment to his 
firm’s application for broker-dealer registration was not 
filed promptly to disclose that certain persons had become 
principals of the firm. 


7. During the same period, and in the case of Bruck until 
June 1974, Murray, Blaufarb, Sitnycky, Weiner, Amin, 
Bruck, Garelick and Rosenblum willfully aided and abetted 
violations of the recordkeeping provisions of Section 17(a) 
of the Exchange Act and Rules 17a-3 and 17a-4 there- 
under. 
































§. Sauer, during the period from about December 1, 1971 
to February 5, 1972, and Murray, during the period from 
about May 1 to May 25, 1972, willfully aided and abetted 
violations of the net capital provisions of Section 15(c)(3) 
of the Exchange Act and Rule 15c3-1 thereunder. 


in view of the foregoing, it is in the public interest to bar 
Constantinou from association with any broker or dealer 
and to impose the sanctions specified in the offers of set- 
tlement. 


Accordingly, IT 1S ORDERED that Pericles Constantinou 
be, and he hereby is, barred from association with any 
broker or dealer; and it is further 


ORDERED that Morton Blaufarb and Harlan J. Sauer be, 
and they hereby are, barred from association with any 
broker, dealer or investment company with the proviso 
that, after two years, each may apply to the Commission 
to become associated with a broker or dealer in a non- 
supervisory, non-proprietary capacity upon a proper show- 
ing that he will be adequately supervised; and it is further 


ORDERED that Timothy A. Murray, Nicholas Sitnycky 
and Myron Weiner be, and they hereby are, barred from 
association with any broker, dealer or investment company 
with the proviso that, after 18 months, each may apply to 
the Commission to become associated with a broker or 
dealer in a non-supervisory, non-proprietary capacity upon 
a proper showing that he will be adequately supervised; and 
it is further 


ORDERED that Mahendra J. Amin be, and he hereby is, 
barred from association with any broker, dealer or invest- 
ment company with the proviso that, after 15 months, he 
may apply to the Commission to become associated with 
a broker or dealer in a non-supervisory, non-proprietary 
capacity upon a proper showing that he will be adequately 
supervised; and it is further 


ORDERED that David Ourman, Robert Wuensch, Paul F. 
Avrin, Ghulam Mohamed Chandu, Edward Garelick, Alvin 
Levine and Norman Rosenblum be, and they hereby are, 
barred from association with any broker, dealer or invest- 
ment company with the proviso that, after 1 year, each 
may apply to the Commission to become associated with 
a broker or dealer in a non-supervisory, non-proprietary 
Capacity upon a proper showing that he will be adequately 
supervised; and it is further 


ORDERED that Max Braverman, Arnold Bruck and Jack 
Rubin be, and they hereby are, barred from association 
with any broker, dealer or investment company with the 
proviso that, after 6 months, each may apply to the Com- 
mission to become associated with a broker or dealer in 
anon-supervisory, non-proprietary Capacity upon a proper 
showing that he will be adequately supervised. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/__ Provident’s broker-dealer registration was revoked in 


other proceedings on the basis of its default. Securities Ex- 
change Act Release No. 10951 (August 7, 1974), 4 SEC 
Docket 694. .1n the same proceedings, Constantinou was 
barred from association with any broker, dealer, invest- 
ment adviser or investment company. Securities Exchange 
Act Release No. 11362 (April 22, 1975), 6 SEC Docket 
721. 


2/ Rule 7(e) of the Commission’s Rules of Practice pro- 
vides that the allegations in that order may be deemed true 
as to a defaulting respondent. 


3/ The findings herein are not binding on any other 
respondent named in these proceedings. 


4/ The securities were the common stocks of Areoptix 
Technology Corp., Automated Medical Sciences, Charter 
Funding, Inc., Clayco Petroleum Corp., Comfax Industries, 
Inc., Commonwealth Silver Industries, Ltd., Draperies 
Pius, Inc., Engine Power Corp., Environmental Pollution 
Research Corp., Fantastic Fudge, Inc., Ferronics, Inc., 
Fiberstatics Corp., Fischer & Bros., Inc., Florida Glass In- 
dustries, Inc., Franklin Marketing Systems, General Pre- 
cision Corp., Initio, Inc., Jaymee Industries, Inc., Logi- 
Metrics, Inc., Master Woodcraft, Inc., Multivox Corpora- 
tion of America, Municiplex, Inc., National Auto Brokers 
Corp., Panten & Co., Pay-Fone Systems, Inc., Princeton 
Associates for Human Resources, Inc., Publishing Com- 
puter, Inc., Pulsatronics, Inc., Schnur Appel, Inc., Smug- 
gler’s Attic, Technology Transfer Ltd., Thermal Industries, 
Inc., Vicon Products Corp., Weiss Pollution Control Corp- 
oration and Wells T. P. Sciences, Inc. 


5/ _— The securities were the common stocks of Charter 
Funding, Inc., Clayco Petroleum Corp., Commonwealth 
Silver Industries, Ltd., Fiberstatics Corp., John Allmand 
Boats, Multivox Corporation of America, Vicon Products 
Corp., and Wells T. P. Sciences, Inc. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11573/August 5, 1975 


The Securities and Exchange Commission today announced 
pursuant to Section 15(c) of the Securities Exchange Act 
of 1934 the temporary suspension of the over-the-counter 
trading in the securities of TR-3 Chemical Corp. (formerly 
known as TR-3 International Inc.), a Nevada corporation 
of Bartlesville, Oklahoma, for the ten-day period com- 
mencing at 2:00 p.m. (EDT) on August 5, 1975 and ter- 
minating at midnight (EDT) on August 14, 1975. The 
suspension was ordered because of the unavailability of 
adequate and accurate information about the corporation 
and its financial condition and operations. 


The latest profit and loss statement available for TR-3 
Chemical Corporation is for the fiscal year ended Septem- 
ber 30, 1974, which shows income of $3,168.58 and ex- 
penses for the same period of $16,381.62. The company’s 
purported major asset, placer mines and claims, does not 
furnish any income for the company and title to the mines 
and claims is in question. 


In addition to the lack of adequate financial information, 
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TR-3 Chemical Corporation shareholders have not been 
informed as to the change in control of the company nor 
of the fact that operations of the company ceased in early 
June 1975. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact the pursuant to Rule 15c2-11 under the Securities Ex- 
change Act of 1934, no quotation may be entered, trades 
consummated or orders solicited unless and until they 

have strictly complied with all of the provisions of said 
Rule. If any broker or dealer has any questions as to 
whether or not he has complied with said Rule, he should 
not enter any quotation or engage in any transaction, but 
should immediately contact the Securities and Exchange 
Commission, Division of Enforcement, in Washington, D.C. 
If any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering quota- 
tions or engaging in other activities relating to the securities 
in question until such time as he has familiarized himself 
with said Rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation or 
engages in any transaction which is in violation of said 
Rule, the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11574/August 6, 1975 


An order has been issued granting the application of the 
Cincinnati Stock Exchange for unlisted trading privileges 
in the common stocks of the following companies: 


Dresser Industries, Inc. 

Eastern Gas & Fuel Associates 
Halliburton Company 
McDermott, (J. Ray) & Co., Inc. 
Pittston Co. (The) 
Schlumberger, Ltd. 

Utah International Inc. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11575/August 7, 1975 


COMMISSION ISSUES NOTICE OF APPLICATION AND 
OPPORTUNITY FOR HEARING ON SECTION 12(h) 
APPLICATION 


The Amana Society (“the Applicant’) has made applica- 
tion for exemption under Section 12(h) of the Securities 
Exchange Act of 1934 (“the Act’’) from the provisions of 
Section 12(g) of the Act. Exemption from Section 12(g) 
will have the effect or exempting the Application from 
Sections 13 and 14 of the Act and any officer, director or 
ten percent beneficial owner from Section 16 thereof. 
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According to information filed with the Commission, the 
Applicant, which was organized pursuant to the laws of 
lowa for the purpose of manufacturing and selling wooden 
goods, wood products and the operation of general stores 
and a motel, has never sold or distributed common stock 
to members of the public in compliance with the registra- 
tion requirements of the Securities Act of 1933. As of 
February, 1975, the Applicant had approximately 500 
shareholders and owned assets with an approximate value 
of $8,900,000. 


The Applicant contends that the requested exemption 
should be granted because the disclosure objectives of the 
Act's registration, reporting, proxy solicitation and insider 
reporting and trading provisions are not necessary to pro- 
tect investors and the public interest; the common stock 
is not actively traded; and the transfer of the stock is to 
individuals who are knowledgeable about the operations of 
the Applicant. As conditions to the granting of this applica- 
tion, the Applicant would agree to provide to all holders | 
of its common stock at least annually, by mail or other 
method of distribution, certified financial statements of the 
Applicant, including a balance sheet, income statement, 
statement of retained earnings, and statement of changes 
in financial position and to file with the Commission 
annually, as supplemental information relating to its ap- 
plication for exemption, a statement setting forth the 
classes of outstanding securities of the Society and any 
changes therein, the number of security holders as of a 
recent date, and information as to trading in securities of 
the Applicant for the preceding year comparable to the 
information set forth in paragraph 8 of the Applicant's 
application for exemption dated December 18, 1974. 


The Commission has given notice that any interested per- 
son not later than August 29, 1975, may submit to the 
Commission, in writing, his views or any substantial facts 
bearing on this application or the desirability of a hearing 
thereon. Any such communication or request should be 
addressed to: Secretary, Securities and Exchange Commis- 
sion, 500 North Capitol Street, Washington, D.C. 20549, 
and should state briefly the nature of the interest of the 
person submitting such information or requesting the hear- 
ing, the reason for such request, and the issues of fact and 
law raised by the application which he desires to contro- 
vert. At any time after said date, an order granting the 
application, in whole or in part may be issued upon request 
or upon the Commission’s own motion. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11576/August 7, 1975 


Admin. Proc. File No. 3-4556 
In the Matter of 

S. J. SALMON & CO., INC. 
77 Water Street 

New York, New York 
(8-14020) 


SHELDON SALMON 
WILLIAM A. HELMAN 











he 


st 




















JEROME TRUEN 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


These are proceedings under the Securities Exchange Act 
with respect to S. J. Salmon & Co., Inc. (“registrant”), a 
registered broker-dealer, Sheldon Salmon and William A. 
Helman, who were, respectively, president and a vice-presi- 
dent of registrant, and Jerome Truen, who was an undis- 
closed principal of registrant. 1/ Solely for the purpose of 
these proceedings, and without admitting or denying the 
allegations in the order for proceedings, respondents con- 
sent to the findings and the sanctions set forth below. 2/ 


On the basis of the order for proceedings and respondents’ 
consent, it is found that: 3/ 


1. During stated periods from about January 1969 to 
February 1972, respondents willfully violated Section 
17(a) of the Securities Act and Section 10(b) of the Ex- 
change Act and Rule 10b-5 thereunder by engaging in a 
variety of fraudulent and manipulative activities in con- 
nection with transactions in various securities. 


(a) Respondents effected transactions in 26 stocks to 
create actual and apparent trading and raise artificially the 
prices of such securities, for the purpose of inducing others 
to purchase or sell them; induced customers to purchase 
such securities at excessive and unreasonable prices; and 
entered into repurchase and block swap arrangements with 
various broker-dealers with respect to such securities in 

the after-market. 4/ 


In addition, respondents required registrant's salesmen to 
effect transactions for customers without their prior auth- 
orization, “‘tie-in” the purchase of one security with the 
purchase of others for the purpose of manipulating the 
market, and discourage or refuse to accept and/or execute 
customer sell orders with respect to the 26 stocks; and 
paid the salesmen reduced commissions or no commissions 
at all on customer sell orders in order to discourage such 
sales. 


Respondents also directed registrant's salesmen to make 
false and misleading statements in the sale of the securities 
concerning projected price increases and earnings, pur- 
ported contracts and business opportunities of the issuers, 


and the purported interest of mutual funds in the securities. 


(b) Respondents made material misstatements in the public 
offerings of nine of the above stocks (“the nine stocks”) 5/ 
with respect to the manner and method of distribution, the 
arbitrary nature of the price at which the securities would 
be offered in the after-market, the market demand for the 
stocks and the prospective increases in their prices. And 
they failed to disclose that those stocks were being sold to 
nominee accounts of principals and salesmen of registrant 
and/or were otherwise being withheld from public dis- 
tribution, that no bona fide independent market for the 
nine stocks would exist when after-market trading began, 
and that respondents dominated and controlled the market 
for them. 


(c) Respondents bought and sold put and call options with 


respect to the common stock of Comfax Communications 
Industries, Inc. in order to restrict the available supply of 
such common stock and thereby facilitate the manipula- 
tion of the over-the-counter market in it. 


(d) Respondents, in connection with the offer and sale of 
the securities of Sensory Systems, Inc. and Jaymee in- 
dustries, Inc., made material misstatements concerning the 
receipt by Salmon, Helman and Truen of undisclosed 
compensation in order that registrant sell Sensory stock, 
and the receipt by respondents of $300,000 of undisclosed 
compensation from the principals of Jaymee in order that 
registrant complete the underwriting of the Jaymee offering 
because registrant had failed to segregate the subscription 
proceeds it received and had used such monies as working 
capital. 


2. During the period from about June 1969 to February 
1972, registrant, willfully aided and abetted by Salmon, 
Helman and Truen, willfully violated Section 15(c)(1) of 
the Exchange Act and Rule 15c1-8 thereunder in that 
while participating in distributions of the nine stocks reg- 
istrant represented to customers that such securities were 
being offered to them “at the market’ and at prices related 
to the market without having reasonable grounds to believe 
that an independent market for such securities existed 
other than that made, created or controlled by registrant. 


3. During the period from about June 1969 to February 
1972, respondents willfully violated Section 10(b) of the 
Exchange Act and Rule 10b-6 thereunder and Sections 
5(a), 5(b) and 5(c) of the Securities Act in that they: 


(a) Bid for and purchased the nine stocks while participat- 
ing in the distribution of those stocks; 


(b) Offered, sold and delivered one of those stocks as to 
which no registration statement had been filed or was in 
effect and no exemption under Regulation A in fact 
existed; 6/ and 


(c) Delivered after sale the remaining eight stocks without 
such securities being accompanied or preceded by a pro- 
spectus meeting the requirements of Section 10(a) of the 
Securities Act. 


4. During the period from December 1971 to February 
1972, registrant, willfully aided and abetted by Salmon, 
Helman and Truen, willfully violated Section 15(c)(2) of 
the Exchange Act and Rule 15c2-4 thereunder in that 
while participating in a distribution of Jaymee securities on 
a “best efforts all or none” underwriting basis, registrant 
failed to deposit promptly in a separate bank account as 
agent for the subscribers to the Jaymee offering all the 
monies or other consideration received from them. 


5. From June 1969 to February 1972, registrant, wilifuliy 
aided and abetted by Salmon, Helman and Truen, willfully 
violated Section 15(b) of the Exchange Act and Rule 
15b3-1 thereunder in that it failed to amend promptly its 
application for broker-dealer registration to disclose that 
Truen was a principal of registrant. 


6. During the period from January to February 1972, reg- 
istrant, willfully aided and abetted by Salmon, Helman and 
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Truen, willfully violated Section 15(c)(3) of the Exchange 
Act and Rule 15c3-1 thereunder in that registrant effected 
securities transactions when its aggregate indebtedness ex- 
ceeded 2,000% of its net capital and it did not have or 
maintain net capital of at least $5,000. 


7. Registrant, willfully aided and abetted by Salmon, Hel- 
man and Truen, willfully violated Section 17(a) of the 
Exchange Act and Rules 17a-3 and 17a-4 thereunder in 
that: 


(a) During the period from about February 2 to 7, 1972, 
registrant's records were falsified in an attempt to defraud 
the Securities Investor Protection Corporation by backdat- 
ing certain customer transactions and entering certain 
fictitious transactions; and 


(b) During the period from about June 1969 to February 
1972, registrant failed to make accurately, keep current 
and preserve certain books and records. 


8. During the period from about January to about October 
1971, registrant, willfully aided and abetted by Salmon, 
Helman and Truen, willfully violated the credit-extension 
provisions of Section 7(c)(1) of the Exchange Act and 
Regulation T promulgated thereunder by the Board of 
Governors of the Federal Reserve System. 


In view of the foregoing, it is in the public interest to im- 
pose the sanctions to which respondents have consented. 


Accordingly, 1T IS ORDERED that the registration as a 
broker and dealer of S. J. Salmon & Co., Inc. be, and it 
hereby is, revoked; and it is further 


ORDERED that Sheldon Salmon and William A. Helman 
be, and they hereby are, barred from being associated with 
any broker or dealer; and it is further 


ORDERED that Jerome Truen be, and he hereby is, barred 
from being associated with any registered broker, dealer 
or investment company. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ In a prior proceeding Truen had been found a cause 


f an order denying broker-dealer registration. A. J. 
Caradean & Co., Inc., 41 S.E.C. 234 (1962). 


2/ _—_‘Truen also consents to the findings and sanctions for 
the purpose of any other proceedings under specified pro- 

visions of the Exchange and Securities Investor Protection 

Acts. 


3/ ‘The findings herein are not binding on any other 
respondent named in these proceedings. 


4/ The securities in question were the stocks of ADA 
Financial Services, Inc., Artists Entertainment Complex, 
Inc., Clayco Petroleum Corporation, Com-Comp., Inc., 
Comfax Communications Industries, Inc., Digital Com- 
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puter Controls Corp., Environmental Pollution Research 
Corp., Faraday Laboratories, Inc., Ferronics Incorporated, 
Fiberstatics Corp., Funding, Inc., Galaxy Group, Inc., 
Harver Educational Services, Inc., Information Machines, 
Inc., Initio, Inc., Interstate Housing Corp., Jaymee In- 
dustries, Inc., Modumatic Industries, Inc., Multivox Corp- 
oration of America, Princeton Associates for Human Re- 
sources, Inc., Professional Data Services, Inc., Project 7 
Films, Inc., Rapidek Industries, Inc., Schnur Appel, In- 
corporated, Sensory Systems, Inc. and Winston Network, 
Inc. 


5/ _— The stocks in question were Schnur Appel, Project 
7, Environmental Pollution, Ferronics, Professional Data, 
Fiberstatics, Galaxy, Comfax and Jaymee. 


6/ The stock in question was Schnur Appel. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19110/August 1, 1975 


In the Matter of 


JERSEY CENTRAL POWER & LIGHT COMPANY 
Madison Avenue at Punch Bowl Road 
Morristown, New Jersey 07960 


METROPOLITAN EDISON COMPANY 
2800 Pottsville Pike, Muhlenberg Township 
Berks County, Pennsylvania 19605 


PENNSYLVANIA ELECTRIC COMPANY 
1001 Broad Street 
Johnstown, Pennsylvania 15907 


(70-5709) 


NOTICE OF PROPOSED TRANSFERS OF PROPERTY 
INTERESTS IN SEVEN PROPOSED SITES 


NOTICE IS HEREBY GIVEN that Jersey Central Power 
& Light Company (‘Jersey Central’), Metropolitan Edison 
Company (‘“Met Ed”), and Pennsylvania Electric Company 
(“Penelec’’), electric utility subsidiary companies of Gen- 
eral Public Utilities Corporation (“GPU”), a registered hold- 
ing company, have filed an application-declaration with 
this Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”’), designating Sections 9(a), 
10, 12(d) and 12(f) of the Act and Rule 43 thereunder as 
applicable to the proposed transaction. All interested per- 
sons are referred to the application-declaration, which is 
summarized below, for a complete statement of the pro- 
posed transaction. 


Jersey Central, Met Ed and Penelec propose to make the 
necessary transfer of property interests and to adjust their 
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respective present contractual obligations in order to pro- 
vide for the ownership, as tenants-in-common, in varying 
percentage interests of an aggregate of seven proposed sites 
to be used for generation and related purposes (‘‘Proj- 
ects”). The respective interests in such sites to be used for 
generation and related purposes are based on the respective 
long term load and capacity forecasts of each of the com- 
panies and are designed to provide each company with 
ownership of generation capacity in amounts and types 
appropriately related to its forecast peak load. Based on 
expenditures to March 31, 1975, this will result in net pay- 
ments and receipts by the companies as follows: 


Net Payments by Jersey Central $7,871,543 
Net Payments by Penelec 539,098 
Net Receipts by Met Ed 8,410,641 


The companies will require certificates of public conveni- 
ence from the Pennsylvania Public Utility Commission for 
the limited service rights incident to their interests in the 
various projects. It is stated that the transfers and related 
transactions will occur as the necessary regulatory auth- 
orizations and releases are obtained. It is expected that all 
the transfers and payments will be effected not later than 
December 31, 1976, or earlier if feasible. The payments 
and receipts tabulated above will be adjusted to reflect 
expenditures incurred (including allowance for funds used 
during construction) until the actual transfers occur. Each 
such transfer and purchase will be made at the transferor’s 
cost to the date of transfer. The application-declaration 
lists the respective Projects, the respective proposed owner- 
ships therein, the investments in such Projects as of March 
31, 1975, and the amounts to be paid and received as of 
that date. 


The transfers will embrace the proportionate interests in 
all items of property (including engineering studies, en- 
vironmental studies, leases, contracts, permits, etc.) which 
are part of such Projects and will be subject to all liens and 
encumbrances (other than the lien of the transferor’s first 
mortgage bond indenture) existing at the date of such 
transfers, and to the extent required by the transferor, 
reserve unto the transferor easements for transmission and 
distribution facilities. After the transfers, each of the com- 
panies will bear its proportionate share of the payments to 
be made in carrying the investment of the Projects and in 
prosecuting such Projects in accordance with the provisions 
of Memorandum of Agreements. 


The fees, commissions, and expenses to be incurred by the 
companies in connection with the proposed transaction 
will be supplied by amendment. It is stated that no state 
commission, other than the Pennsylvania Public Utility 
Commission, as mentioned above and no federal commis- 
sion, other than this Commission, has jurisdiction over the 
proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 28, 1975, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said application-declaration which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and 


Exchange Commission, Washington, D.C. 20549. A copy 
of such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicants-de- 
clarants at the above-stated addresses, and proof of service 
(by affidavit or, in case of an attorney at law, by certifi- 
cate) should be filed with the request. At any time after 
said date, the application-declaration, as filed or as it may 
be amended, may be granted and permitted to become 
effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in 

Rules 20(a) and 100 thereof or take such other action as 

it may deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive any 
notices and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19111/August 1, 1975 


In the Matter of 


MISSISSIPPI POWER COMPANY 
2992 West Beach 
Gulfport, Mississippi 39501 


(70-5712) 


NOTICE OF PROPOSAL TO AMEND ARTICLES OF 
INCORPORATION AND SOLICIT PROXIES IN CON- 
NECTION THEREWITH 


NOTICE IS HEREBY GIVEN that Mississippi Power Com- 
pany (“Mississippi’’), an electric utility subsidiary of The 
Southern Company, a registered holding company, has 
filed a declaration with this Commission pursuant to the 
Public Utility Holding Company Act of 1935 (““Act’’), 
designating Sections 6(a) and 7 of the Act and Rule 62 
promulgated thereunder as applicable to the proposed 
transactions. All interested parties are referred to said de- 
claration, which is summarized below, for a complete 
statement of the proposed transactions. 


Mississippi's Articles of Incorporation presently empower 
the Board of Directors to establish various series of pre- 
ferred stock, and to fix and determine the relative rights 
and preferences, as to which there may be variations 
between different series. Mississippi proposes to authorize, 
by amendment to the Articles of Incorporation, the Board 
of Directors to fix and determine the sinking fund pro- 
visions, if any, for the redemption or purchase of shares of 
any series. 


Mississippi further proposes that it be authorized by vote 
of the holders of its preferred stock to issue or assume, 
until July 1, 1982, securities representing unsecured debt 
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having maturities of less than ten years in excess of 10% of 
capital, surplus and secured debt, provided that (a) the 
amount of securities representing unsecured debt having 
maturities of less than ten years outstanding on January 1, 
1983, shall not exceed said 10% limitation, and (b) Missis- 
sippi's total indebtedness represented by unsecured securi- 
ties shall at no time exceed 20% of capital, surplus and 
secured debt. 


In furtherance of these proposals Mississippi proposes to 
solicit proxies from the holders of its outstanding stock in 
connection with the special meeting of shareholders to be 
called to take action upon the proposals. The fees and ex- 
penses to be incurred in connection with the proposed 
transactions are estimated at $28,000, including fee for 
solicitation of proxies of $10,000 and legal fee of $7,500. 
It is stated that no State commission or Federal commis- 
sion, other than this Commission, has jurisdiction over the 
proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 26, 1975, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said declaration which he desires to con- 
trovert; or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles 
from the point of mailing) upon the declarant at the above- 
stated address, and proof of service (by affidavit or, in case 
of an attorney at law, by certificate) should be filed with 
the request. At any time after said date, the declaration, 

as filed or as it may be amended, may be permitted to 
become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from its rules under the 
Act as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19112/August 1, 1975 


In the Matter of 

DELMARVA POWER & LIGHT COMPANY 
800 King Street 

Wilmington, Delaware 19899 

(70-5710) 
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NOTICE OF PROPOSAL TO ORGANIZE A WHOLLY 
OWNED SUBSIDIARY CORPORATION TO ENGAGE 
IN THE EXPLORATION, DEVELOPMENT AND 
PRODUCTION OF NATURAL GAS 


NOTICE IS HEREBY GIVEN that Delmarva Power & 
Light Company (‘‘Delmarva’’), a registered holding com- 
pany, has filed an application-declaration with this Com- 
mission pursuant to the Public Utility Holding Company 
Act of 1935 (‘‘Act”), designating Sections 6, 7, 9, 10, 12 
and 13 of the Act and Rules 43 and 45 promulgated there- 
under as applicable to the following proposed transaction. 
All interested persons are referred to the application-de- 
claration, which is summarized below, for a complete state- 
ment of the proposed transaction. 


Delmarva proposes to organize and acquire, as a wholly 
owned subsidiary corporation, Delmarva Energy Company 
(“‘Energy’’), a Delaware corporation. Delmarva will acquire, 
for $10,000, all 1,000 authorized shares of Energy’s no- 
par common stock. Energy will engage in the business of 
exploration, development and production of natural gas 
and will engage in no activities which do not have as their 
primary goal the production of additional energy supplies 
for the use of Delmarva in serving its public utility cus- 
tomers. Energy’s sole source of funds will be Delmarva. The 
operations of Energy will be consolidated with Delmarva 
for the purpose of tax and general accounting reports and 
for public utility rate matters. It is expected that the costs 
and benefits of Energy's activities will be fully recognized 
in setting applicable rates to Delmarva’s customers. 


It is further proposed that Energy will acquire a 7.5% 
limited partnership interest in E.R.1., Ltd. (“Partnership”), 
a limited partnership to be formed under Texas and 
Louisiana law. The Partnership will acquire, explore, 
develop and operate oil, gas and other mineral properties. 
The Partnership will be comprised of one general partner, 
Enterprise Resources, Inc., and five limited partners, each 
of which is a subsidiary of a gas distribution public utility 
seeking additional supply. The Partnership will terminate 
eighteen months from the date of its commencement unless 
extended by the partners. 


In the event that a prospect is found capable of producing 
oil or gas in paying quantities, the Partnership will transfer 
ownership of the prospect to the partners free and clear of 
the partnership. Energy’s ownership share in such a dis- 
tribution would be 6.75%. Upon such transfer, the owners 
are bound to enter into an operating agreement covering 
such prospect, naming Enterprise Resources, Inc., as the 
operator. The operator would prepare a budget for develop- 
ment of the prospect which would be paid proportionately 
by the owners unless they elect not to participate in the 
development costs. Upon such an election, rights to receive 
benefits from the prospect would be proportionately re- 
duced. Partners have the right to take their share of any 
oil or gas produced in kind. To the extent feasible Energy 
expects to take and deliver to Delmarva all natural gas to 
which it is entitled. 


Delmarva further proposes to provide Energy with funds 
over the next three years of not more than $1,000,000 to 
participate in the Partnership and prospects discovered. 
Such funds may be provided as contributions to capital, 






























loans, consideration for goods and services, advance pay- 
ment for energy supplies or in some other manner. Del- 
marva will provide $250,000 to Energy to enable it to 
meet its initial commitment to the Partnership. Any funds 
to be provided by Delmarva to Energy in excess of the 
aforementioned amount will be the subject of future ap- 
plications to this Commission. 


The fees and expenses to be incurred in connection with 
this transaction are estimated at $5,500, including legal 

fees of $3,000. It is stated that no State commission and no 
Federal commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 25, 1975, request in writing 
that a hearing be held on such matter, stating the nature 

of his interest, the reasons for such request, and the issues 
of fact or law raised by said application-declaration which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D.C. 20549. A 
copy of such request should be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the 
applicant-declarant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any time 
after said date, the application-declaration, as filed or as 

it may be amended, may be granted and permitted to 
become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
receive any notices and orders issued in this matter, includ- 
ing the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19113/August 4, 1975 


In the Matter of: 

LOUISIANA POWER & LIGHT COMPANY 
142 Delaronde Street 

New Orleans, Louisiana 70174 


(70-5711) 


NOTICE OF PROPOSAL TO ISSUE AND SELL FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Louisiana Power & 
Light Company (“Louisiana”), an electric utility subsidiary 





of Middle South Utilities, Inc., (‘Middle South’’), a reg- 





istered holding company, has filed an application and an 
amendment thereto with this Commission pursuant to Sec- 
tions 6(a) and 7 of the Public Utility Holding Company 
Act of 1935 (“Act”) and Rule 50 promulgated thereunder 
regarding the following proposed transaction. All interested 
persons are referred to the application, as amended, which 
is summarized below, for a complete statement of the pro- 
posed transaction. 


Louisiana proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50 promulgated under 
the Act, $50,000,000 principal amount of its first mort- 
gage bonds, _—s% Series having a term of not less than 5 
nor more than 30 years. The interest rate on the bonds 
(which will be a multiple of 1/8 of 1%) and the price, 
exclusive of accrued interest, to be paid to Louisiana 
(which will be not less than 100% nor more than 102-3/4% 
of the principal amount thereof) will be determined by the 
competitive bidding. The bonds will be issued under 
Louisiana’s Mortgage and Deed of Trust dated as of April 1, 
1944, to The Chase Manhattan Bank of New York, Trustee, 
as heretofore supplemented and as to be further supple- 
mented by a Twenty-second Supplemental Indenture to be 
dated as of September 1, 1975, which includes a prohibi- 
tion, for a period of not more than five years, against refund- 
ing the bonds with the proceeds of funds borrowed at a 
lower effective interest cost. 


Louisiana’s Mortgage and Deed of Trust (““Indenture”’) as 
heretofore amended provides that in the computation of 
the “two times interest” coverage test for the issuance of 
additional bonds, the amount of the company’s non- 
operating income (as defined) that may be taken into 
account shall not exceed 15% of the sum of net operating 
income plus non-operating income. This provision differs 
from the analogous provision of the Commission's State- 
ment of Policy in respect of first mortgage bonds (‘Policy 
Statement”) adopted February 16, 1956 (HCAR No. 13105), 
which restricts the inclusion of non-operating income to an 
amount not exceeding 10% of operating income. Over 
recent years the Indenture provision has resulted in higher 
computed interest coverages than would have resulted 
from the provision prescribed by the Policy Statement. 


As a first step toward conforming the Indenture provision 
with that of the Policy Statement, Louisiana’s Twenty- 
second Supplemental Indenture to be dated as of Septem- 
ber 1, 1975, will amend the Indenture provision so as to 
provide that, effective with the first series of bonds to be 
issued after December 31, 1975, the amount of includable 
non-operating income shall not exceed 14% of the sum of 
net operating income plus non-operating income. It is con- 
templated that said percentage will be successively reduced 
further in future supplemental indentures so that the In- 
denture provision (including, ultimately, the base to which 
the percentage shall apply) will finally conform in sub- 
stance with the analogous provision of the Policy State- 
ment. 


Louisiana proposes to utilize the net proceeds from the 
issuance and sale of the proposed bonds to retire short- 
term debt outstanding and to finance its construction pro- 
gram (estimated at $140,500,000 for 1975). Fees and ex- 
penses incident to the proposed transaction are estimated 
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at $152,000, including counsel fees of $48,000 and 
accountants’ fees of $10,000. The fee of counse! for the 
successful bidders is estimated at $16,500 and is to be 
paid by the successful bidders. No State commission and 
no Federal commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 28, 1975, request in writing 
that a hearing be held on such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said application which he desires 
to controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney at law, by certificate) should be filed 
with the request. At any time after said date, the applica- 
tion, as amended or as it may be further amended, may be 
granted as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commis- 
sion may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive any 
notices and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19114/August 4, 1975 


In the Matter of 


SOUTHWESTERN ELECTRIC POWER COMPANY 
Shreveport, Louisiana 71156 


(70-5703) 


ORDER AUTHORIZING PROPOSED ISSUE AND SALE 
OF FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING; RESERVATION OF JURISDICTION OVER 
THE USE OF PROCEEDS FOR A FUEL EXPLORA- 
TION AND DEVELOPMENT PROGRAM 


Southwestern Electric Power Company (“SWEPCO”), an 
electric utility subsidiary company of Central and South 
West Corporation, a registered holding company, has filed 
an application-declaration, and amendments thereto, with 
this Commission pursuant to Sections 6(a), 7, 9 and 10 of 
the Public Utility Holding Company Act of 1935 (“Act’’) 
and rules promulgated thereunder regarding the following 
proposed transactions. 
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SWEPCO proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50 under the Act, 
$40,000,000 principal amount of First Mortgage Bonds, 
Series M, to be dated August 1, 1975 (‘‘bonds”’), to mature 
August 1, 2005. The interest rate and the redemption 
prices of the bonds and the price to be paid to SWEPCO 
for the bonds, will be determined by competitive bidding. 
The bonds may not be refunded with funds borrowed by 
SWEPCO at a lower effective interest cost, except under 
certain circumstances, until August 1, 1980. 


The bonds will be issued under and secured by SWEPCO’s 
Indenture of Mortgage or Deed of Trust, dated February 1, 
1940, to the Continental Illinois National Bank and Trust 
Company of Chicago and Ray F. Myers, as Trustees, as 
amended by the indentures supplemental thereto hereto- 
fore executed and to be further amended by a proposed 
Supplemental Indenture, to be dated August 1, 1975. 


The Supplemental Indenture alters in many respects the 
limitations contained in the 1940 Indenture, as more fully 
described in the notice in this proceeding. The more 
restrictive original provisions will, nevertheless, apply to 
the new bonds until all bonds issued earlier are retired or 
their holders’ consent to such modifications is obtained. It 
is stated that no provision was made for amendment of the 
earlier Indenture by bondholders vote. It is expected to 
remain in force until the retirement of SWEPCO’s Series 

L bonds of 2001. 


The proceeds to be derived by SWEPCO from the sale of 
the bonds (exclusive of accrued interest and after deducting 
expenses of issue) will be used to finance future construc- 
tion expenditures and to repay short-term notes incurred 
or expected to be incurred by SWEPCO in connection with 
the interim financing of its construction expenditures, in- 
cluding approximately $31,500,000 of short-term borrow- 
ings which are expected to be outstanding as of the date of 
issuance of the bonds. The proposed construction expendi- 
tures of SWEPCO for the calendar years 1975-1977 are 
presently estimated at $82,341,000, $105,358,000 and 
$78,487,000, respectively. 


By amendment filed on July 31, 1975, SWEPCO has re- 
quested authorization to conduct a fuel exploration and 
development program to which a part of the proceeds of 
the bonds will be applied. This request will be separately 
noticed. 


The Arkansas Public Service Commission and the Corpora- 
tion Commission of Oklahoma have authorized the pro- 
posed issue and sale of the bonds and no other state com- 
mission and no federal commission, other than this Com- 
mission, has jurisdiction over the proposed issue and sale 
of the bonds. 


Due notice with respect to the proposed issue and sale of 
the bonds has been given in the manner prescribed in Rule 
23 promulgated under the Act (HCAR No. 19078) and no 
hearing has been requested of or ordered by the Commis- 
sion. Upon the basis of the facts in the record, it is hereby 
found with respect to the proposed issue and sale of the 
bonds that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
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interest and in the interest of investors and consumers that 
said application-declaration, as amended, be granted and 
permitted to become effective: 


iT iS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith with respect to the 
proposed issue and sale of the bonds, subject to the terms 
and conditions prescribed in Rules 24 and 50 promulgated 
under the Act and subject further to the reservation of 
jurisdiction ordered below: 


IT iS FURTHER ORDERED that jurisdiction be, and it 
hereby is, reserved with respect to the use of proceeds from 
the sale of the bonds for certain fuel exploration and 
development activities of SWEPCO, including acquisition 

of oil, gas and coal leases and with respect to SWEPCO’s 
application for authority to make such acquisitions. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19115/August 4, 1975 


In the Matter of 


OHIO ELECTRIC COMPANY 
New York, New York 10004 


(70-5680) 


SUPPLEMENTAL ORDER AUTHORIZING 
INCREASED FEES 


Ohio Electric Company (‘Ohio Electric’), an electric 
generating subsidiary company of Ohio Power Company, an 
electric utility subsidiary company of American Electric 
Power Company, Inc., a registered holding company, has 
filed an amendment to its application-declaration as previ- 
ously amended, filed with this Commission pursuant to 
Sections 6(b) and 12(c) of the Public Utility Holding Com- 
pany Act of 1935 (““Act’’) and Rules 42(a) and 42(b)(2) 
promulgated thereunder regarding the following proposed 
transactions. 


By order dated July 30, 1975 (HCAR No. 19101), issued 
in this proceeding, Ohio Electric was authorized to issue 
and sell up to $75,000,000 principal amount of First 
Mortgage Bonds at competitive bidding. The order stated, 
inter alia, that legal fees to be incurred by Ohio Electric in 
connection with the sale of these securities were estimated 
to total $50,000. 


By amendment filed in this proceeding, it is stated that 

certain legal matters connected therewith were handled by 
an additional law firm on behalf of Ohio Electric. The fee 
of said additional firm amounts to $5,000. Totai legal fees 
incurred by Ohio Electric are thus proposed to be $55,000. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public in- 
terest and in the interest of investors and consumers that 
said application-declaration, as further amended, be 
granted and permitted to become effective. 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as further amended, be, and it hereby is, granted and 
permitted to become effective forthwith. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19116/August 4, 1975 


In the Matter of 


MONONGAHELA POWER COMPANY 
1310 Fairmont Avenue 
Fairmont, West Virginia 26554 


OHIO POWER COMPANY 
301 Cleveland Avenue S.W. 
Canton, Ohio 44702 


WEST PENN POWER COMPANY 
800 Cabin Hill Drive 
Greensburg, Pennsylvania 15601 


WHEELING ELECTRIC COMPANY 
51 16th Street 
Wheeling, West Virginia 26003 


(70-5716) 


NOTICE OF PROPOSED SALE OF UTILITY ASSETS 
BETWEEN HOLDING COMPANY SYSTEMS AND 
BETWEEN SUBSIDIARY COMPANIES OF ONE 
HOLDING COMPANY 


NOTICE IS HEREBY GIVEN that Ohio Power Company 
(“Ohio Power’’) and Wheeling Electric Company 
(“Wheeling”), electric utility subsidiary companies of 
American Electric Power Company, Inc. (“AEP*’), a 
registered holding company, and Monongahela Power Com- 
pany (‘Monongahela’) and West Penn Power Company 
(“West Penn”), electric utility subsidiary companies of 
Aliegheny Power System Inc. (““APS’’), a registered holding 
company, have filed an application-declaration with this 
Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 (“Act”), designating Sections 9, 10 and 
12(d) of the Act and Rule 44 promulgated thereunder as 
applicable to the proposed transactions. All interested per- 
sons are referred to the application-declaration, which is 
summarized below, for a complete statement of the pro- 
posed transactions. 


SEC DOCKET/515 





The proposed transactions generally involve the exchange 
by purchase and sale of certain facilities among the ap- 
plicants-declarants. It is stated that the transactions are 


proposed in order to equalize ownership of and responsibili- 


ties for interconnection facilities between the parties. It is 
specifically proposed that the following transactions occur 
on September 1, 1975 (the “closing date”). 


Monongahela owns a substation near Weirton, West Vir- 
ginia (“Weirton substation’) which contains some equip- 
ment owned by Ohio. It is proposed that Ohio sell Monong- 
ahela this equipment for a price equal to the depreciated 
book value of the equipment on the closing date, which 
amount is estimated to be $135,000 as of that date. It is 
stated that this sale is proposed in order that Monongahela 
may subsequently upgrade the Weirton substation facilities. 


It is also proposed that West Penn transfer and sell to 
Wheeling a portion of the Fort Martin-Kammer 500 KV 
line, located in West Virginia, for its depreciated book 
value as of the closing date. West Penn proposes to transfer 
such portion of this line as will equal the depreciated book 
value of the Weirton substation equipment sold by Ohio to 
Monongahela plus $35,933. 


It is further proposed that Monongahela transfer and sell to 
West Penn a portion of the Wylie Ridge - Cabot 500 KV 
line located in West Virginia for its depreciated book value 
as of the closing date. Monongahela proposes to transfer 
such portion of this line as will equal the depreciated book 
value of the Weirton substation equipment sold by Ohio to 
Monongahela plus $35,933. 


It is stated that the lines being sold and transferred will 
continue to be used for their present purpose after the con- 
summation of the proposed transactions. The sales of the 
lines are proposed in order to equalize ownership of and 
responsibility for interconnection facilities between the 
AEP and APS systems. The amount of $35,933 is equal to 
expenditures previously made by APS in providing inter- 
connection facilities on behalf of AEP. 


It is stated that the West Virginia Public Service Commis- 
sion has jurisdiction over various aspects of the proposed 
transactions and that no other state commission and no 
federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. Fees and ex- 
penses to be incurred in connection with the proposed 
transaction are estimated at $3,500, including legal fees 
not to exceed $1,500. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 27, 1975, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said application-declaration which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicants- 
declarants at the above-stated addresses, and proof of 
service (by affidavit or, in case of an attorney at law, by 
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certificate) should be filed with the request. At any time 
after said date, the application-declaration, as it may be 
amended, may be granted and permitted to become effec- 
tive as provided in Rule 23 of the General Rules and Reg- 
ulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive any notices 
and orders issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19117/August 5, 1975 


In the Matter of 


PENNSYLVANIA ELECTRIC COMPANY 
Johnstown, Pennsylvania 15907 


(70-5704) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


Pennsylvania Electric Company (‘‘Penelec’’), an electric 
utility subsidiary company of General Public Utilities 
Corporation, a registered holding company, has filed a de- 
claration and amendments thereto with this Commission 
pursuant to Sections 6(a) and 7 of the Public Utility Hold- 
ing Company Act of 1935 (“‘Act’’) and Rule 50 promul- 
gated thereunder regarding the following proposed 
transaction. 


Penelec proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50 under the Act, up to 
$45,000,000 principal amount of First Mortgage Bonds, 
___% Series. The bonds will mature not later than August 
1, 2005. The interest rate and the regular redemption 
prices will be determined by competitive bidding. The 
bidding procedure will require that (1) the price specified 
in the bids (and, if applicable, the price at which the bonds 
shall be initially reoffered to the public) shall be 100% of 
the principal amount of the bonds, plus accrued interest 
from August 21, 1975 to the date of delivery, (2) the 
interest rate to be borne by the bonds shall be a multiple 
of 1/8 of 1% and (3) the commission to be paid by Penelec 
to the successful bidders shall be specified in the bids. The 
bidding procedure will not establish a minimum or maxi- 
mum interest rate within which bids may be submitted. 
The bonds will be issued under Indenture, dated as of 
January 1, 1942, of Penelec to Bankers Trust Company, 
Trustee, as heretofore supplemented and amended by a 
supplemental indenture creating the bonds to be dated as 
of August 1, 1975, and which includes, with certain excep- 
tions, a prohibition until August 1, 1980, against refunding 
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the issue with proceeds of funds borrowed at a lower effec- 
tive interest cost. 


The proceeds, exclusive of underwriting commissions, ex- 
penses of the offering and accrued interest, if any, realized 
from the sale of the bonds will be applied to the payment 
of a portion of Penelec’s short-term bank loans, of which 
approximately $60,000,000 is outstanding, for construction 
purposes or to reimburse Penelec’s treasury for expendi- 
tures therefrom for construction purposes. The estimated 
cost of Penelec’s 1975 construction program is approxi- 
mately $125,000,000. 


The fees and expenses to be incurred by Penelec in connec- 
tion with the proposed transaction are estimated at $155, 
000, including legal fees of $42,000. Printing and engraving 
expenses are estimated at $55,000. Fees of counsel for the 
underwriters, to be paid by the successful bidder, are esti- 
mated at $24,000. 


Penelec has filed a certificate of the Pennsylvania Public 
Utility Commission stating that its application for auth- 
ority to sell the bonds has been duly registered and is effec- 
tive. No other state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. 


Due notice of the filing of said declaration has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (HCAR No. 19084), and no hearing has been re- 
quested of or ordered by the Commission. Upon the basis 
of the facts in the record, it is hereby found that the 
applicable standards of the Act and the rules thereunder 
are satisfied and that no adverse findings are necessary; and 
that it is appropriate in the public interest and in the in- 
terest of investors and consumers that said declaration, as 
amended, be permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and the rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become effec- 
tive forthwith, subject to the terms and conditions pre- 
scribed in Rules 24 and 50 promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19118/August 5, 1975 


In the Matter of 


SOUTHWESTERN ELECTRIC POWER COMPANY 
P.O. Box 1106 

Shreveport, Louisiana 71156 

(70-5703) 


NOTICE OF PROPOSED ACQUISITION OF INTERESTS 
IN FUEL EXPLORATION AND DEVELOPMENT 
ACTIVITIES 


NOTICE IS HEREBY GIVEN that Southwestern Electric 
Power Company (“SWEPCO”), an electric utility subsidiary 
company of-Central and South West Corporation, a reg- 
istered holding company, has filed an application-declara- 
tion, and amendments thereto, pursuant to the Public 
Utility Holding Company Act of 1935 (“Act”), designating 
Sections 6(a), 7, 9 and 10 of the Act and Rule 50 promul- 
gated thereunder as applicable to the proposed transac- 
tions. All interested persons are referred to the application- 
declaration, as amended, which is summarized below, for a 
complete statement of the proposed transactions. 


By order dated August 4, 1975 (HCAR No. 19114) issued 
in this proceeding, SWEPCO was authorized to issue and 
sell $40,000,000 principal amount of its first mortgage 
bonds by competitive bidding. By amendment filed on 
July 31, 1975, SWEPCO requested authorization to con- 
duct a fuel exploration and development program to which 
a part of the proceeds of the bonds is to be applied. 
Jurisdiction was reserved in the order of August 4, with 
respect to the use of proceeds from the sale of the bonds 
for certain fuel exploration and development activities of 
SWEPCO, including acquisition of oil, gas and coal leases 
and with respect to SWEPCO’s application for authority to 
make such acquisitions. 


SWEPCO states that it has acquired or proposes to acquire 
and develop oil and gas leases, coal leases and related pipe- 
line facilities. SWEPCO states that it has been engaged in 
such activities since 1971 when it commenced to suffer 
from curtailment of deliveries to certain generating plants. 
It has spent to May 31, 1975, approximately $1.8 million 
on lease acquisition, $7.4 million on development, $3.5 
million on pipeline construction and $0.4 million on other 
costs, an aggregate of $13.1 million. Such expenditures 
have been made in Louisiana and Texas, in areas accessible 
to its generating plants. 


All of SWEPCO’s existing generating units are equipped to 
burn natural gas on a continuous basis with the exception 
of a small station which accounts for about 1% of its total 
capability. Exclusive of this plant, approximately 41% of 
its gas-fired stations are also equipped to burn oil for short 
periods when natural gas is unavailable. SWEPCO currently 
has under construction two base-load coal-fired generating 
units scheduled for completion in 1977 and 1978 and two 
lignite units tentatively projected for completion in the 
early 1980's. It also anticipates that by 1980 over half of 
the energy produced from the SWEPCO generating facili- 
ties will come from coal or lignite units and that it will use 
increasing amounts of oil to replace natural gas. 


It has completed 26 wells, of which five were dry holes and 
has three wells underway. Gas reserves are estimated at 
31.8 BCF, producing slightly under 2 BCF annually. Its 
pipelines include a gathering system and one 31-mile, 12 
inch line. Five gas wells and its only oil well are not con- 
nected to its generating plants and the production thereof 
is sold to nonaffiliates under short-term contracts. It is 
seeking exchanges or other means of using this production. 


Ownership of the wells is shared with others, but SWEPCO 
is purchasing most of the production accruing to other 
owners. It has entered into various operating and farm out 
agreements. It has also made small advances to owners of 
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nearby wells to finance their connection with SWEPCO’s 
gathering lines. 


SWEPCO has also, through a nominee, acquired lignite 
leaseholds, aggregating some 27,000 acres in two areas - one 
in Louisiana and one in east Texas - in anticipation of con- 
struction of lignite generating units planned for the mid 
1980's. 


SWEPCO proposes to continue its oil and gas exploration 
and development activities and to do further geological 
work and lease acquisition for lignite. It expects such ac- 
quisitions will be conducted generally as described above, 
and in or near its service territory. 


SWEPCO has budgeted $8,750,000 of expenditures for 
such purpose in the years 1975-1977, of which about 
$840,000 has been spent in the first five months of 1975. 
SWEPCO requests authority, to the extent required under 
the Act, to acquire interests in the oil and gas and lignite 
ventures indicated. It states that its program will involve 
geologicai evaluation and testing, acquisition of leasehold 
interests, and possible related surface interests, drilling of 
exploratory and development wells, operation of wells, 
construction of pipeline and gathering lines and appurte- 
nant facilities where necessary to connect production to its 
plants, arrangement for necessary treatment or processing 
and incidental sale of products which cannot be feasibly 
used by SWEPCO. 


It will dispose from time to time of interests not deemed 
attractive. It may engage in joint ventures, partnerships or 
other common activities, and may make advances and 
receive notes or other evidences of indebtedness therefor. 
Activity may involve farm-ins, farm-outs, bottom-hole or 
dry-hole contributions, and other transactions of the sort 
customarily engaged in during acquisition, exploration and 
development of oil and gas leasehold properties, or lignite 
properties. 


SWEPCO proposes to report quarterly to the Commission, 
pursuant to Rule 24 under the Act, on operations under- 
taken, expenditures made and interests acquired and dis- 
posed of pursuant to the authorization sought herein. 


Any fees and expenses to be incurred by SWEPCO in con- 
nection with the proposed acquisition of interests in fuel 
exploration and development activities beyond those fees 
incurred in connection with the bond financing previously 
approved herein will be supplied by amendment. It is 
stated that no state commission and no federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed acquisition of interests in fuel exploration and de- 
velopment activities by SWEPCO. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 2, 1975, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issue of 
fact or law raised by said application-declaration, as 
amended, with respect to the proposed acquisition of 
interest in fuel exploration and development activities 
which he desires to controvert; or he may request that he 
be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secretary, 
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Securities and Exchange Commission, Washington, D.C. 
20549. A copy of such request should be served personally 
or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon the 
applicant-declarant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any time 
after said date, the application-declaration, as amended, or 
as it may be further amended, may be granted and per- 
mitted to become effective with respect to the proposed 
acquisition of interests in fuel exploration and develop- 
ment activities as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the Com- 
mission may grant exemption from such rules as provided 
in Rules 20(a) and 100 thereof or take such other action 
as it may deem appropriate. Persons who request a hearing 
or advice as to whether a hearing is ordered will receive any 
notices and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19119/August 7, 1975 


In the Matter of 


THE POTOMAC EDISON COMPANY 
Downsville Pike 
Hagerstown, Maryland 21740 


(70-5722) 


NOTICE OF PROPOSED ISSUE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


NOTICE IS HEREBY GIVEN that The Potomac Edison 
Company (“Potomac”), an electric utility subsidiary com- 
pany of Allegheny Power System, Inc., a registered holding 
company, has filed an application-declaration with this 
Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 (‘‘Act’’), designating Sections 6 and 7 of 
the Act and Rule 50 promulgated thereunder as applicable 
to the proposed transaction. All interested persons are re- 
ferred to the application-declaration, which is summarized 
below, for a complete statement of the proposed trans- 
action. 


Potomac proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50 under the Act, up to 
$30,000,000 principal amount of First Mortgage Bonds, in 
one or more series, each such series to mature in not less 
than 5 and not more than 30 years (“‘bonds’’). Prospective 
bidders for the bonds will be notified of the maturity of 
the bonds not less than 72 hours prior to the day the 
bonds are to be offered. The interest rate (which will be 
expressed in a multiple of 1/8 of 1%) and the price of the 
bonds (which shall not be less than 99% nor more than 





























102.75% of the principal amount thereof) will be deter- 
mined by the competitive bidding. Terms of the bonds will 
preclude Potomac from redeeming any of the bonds prior 
to October 1, 1980, if such redemption is for the purpose 
of refunding the bonds with proceeds of funds borrowed 

at a lower effective interest cost. The bonds will be issued 
under an Indenture dated as of October 1, 1944, between 
Potomac and Chemical Bank, as Trustee, as heretofore 
supplemented and as to be further supplemented by a 
Supplemental Indenture to be dated as of October 1, 1975. 


Proceeds from the sale of the bonds will be used to pay or 
prepay Outstanding short-term debt of Potomac and for 
Potomac’s construction program. Potomac expects that at 
the time of issuance of the bonds, it will have $50,000,000 
in short-term debt outstanding. 


Fees and expenses to be incurred in connection with the 
proposed transaction will be supplied by amendment. It is 
stated that the Public Service Commission of Maryland, the 
State Corporation Commission of Virginia and the Penn- 
sylvania Public Utility Commission have jurisdiction over 
the proposed transaction and that no other state commis- 
sion and no federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 10, 1975, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by such application-declaration which he 
desires to controvert, or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant-de- 
clarant at the above-stated address, and proof of service 

(by affidavit or, in the case of an attorney at law, by 
certificate) should be filed with the request. At any time 
after said date, the application-declaration, as filed or as 
itmay be amended, may be granted and permitted to be- 
come effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the Com- 
Mission may grant exemption from such rules as provided 
in Rules 20(a) and 100 thereof or take such other action 

as it may deem appropriate. Persons who request a hearing 
or advice as to whether a hearing is ordered will receive any 
notices and orders issued in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 19120/August 7, 1975 


In the Matter of 


a) 


DELMARVA POWER & LIGHT COMPANY 
800 King Street 
Wilmington; Delaware 19899 


(70-5717) 
NOTICE OF PROPOSAL TO LEASE COAL CARS 


NOTICE IS HEREBY GIVEN that Delmarva Power & 
Light Company (“Delmarva”), a registered holding com- 
pany, has filed a declaration with this Commission pur- 
suant to the Public Utility Holding Company Act of 1935 
(“Act’’) designating Sections 6, 7, 9 and 10 of the Act and 
Rule 50 promulgated thereunder as applicable to the fol- 
lowing proposed transaction. All interested parties are 
referred to said declaration, which is summarized below, 
for a complete statement of the proposed transaction. 


Delmarva proposes to enter into a leveraged-lease agree- 
ment under which Delmarva will sublease from PLM Leas- 
ing Company, a subsidiary of Professional Lease Manage- 
ment, Inc. (““PLM’’), seventy-seven, 100 ton open top hop- 
per cars. The cars will be used solely by Delmarva to trans- 
port coal from various mining locations to Delmarva’s 
Indian River generating station. The cars will be operated 
by the Penn Central Transportation Company and main- 
tained under an agreement between Delmarva and a sub- 
sidiary of PLM. 


A trust, with Continental Illinois Bank & Trust Co. as 
trustee, will be formed for the purpose of purchasing the 
cars from Pullman, Inc. for an approximate total cost of 
$2,200,000. International Paper Credit Corporation will 
provide approximately 37% of the total cost of the cars 
through its purchase of the entire equity interest in the 
trust. The remaining 63% of the cost will be provided 
through Lincoln National Life Insurance Company’s pur- 
chase of the Conditional Sale Indebtedness. The trust will 
lease the cars to PLM Leasing, which will sublease such 
cars to Delmarva over a period of 15 years at a rental rate 
to Delmarva approximating $282,000 per annum. It is 
stated that the effective cost to Delmarva under this lease 
is estimated at 10.86% per annum. Under the terms of the 
sublease Delmarva retains an option to extend the sublease 
for two year periods not to extend beyond January 15, 
1997. It is stated that the Company intends to account for 
this transaction as a rental expense. PLM Leasing Company 
will secure the transaction by assigning its rights under its 
non-cancellable 15 year net sublease agreement with 
Delmarva. 


Fees and expenses to be incurred in connection with the 
transaction are estimated at $18,000, including legal fees 
of $12,000. It is stated that no State commission and no 
Federal commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 2, 1975, request in writing 
that a hearing be held on such matter, stating the nature 

of his interest, the reasons for such request, and the issues 
of fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and Ex- 
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change Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney at law, by certificate) shduld be filed 
with the request. At any time after said date, the declara- 
tion, as filed or as it may be amended, may be permitted to 
become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
receive any notices and orders issued in this matter, includ- 
ing the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








INVESTMENT COMPANY ACT 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8870/August 1, 1975 


In the Matter of 


EDIE SPECIAL GROWTH FUND, INC. 
530 Fifth Avenue 
New York, New York 10036 


EDIE SPECIAL INSTITUTIONAL FUND, INC. 
530 Fifth Avenue 
New York, New York 10036 


and 


LIONEL D. EDIE & COMPANY INCORPORATED 
530 Fifth Avenue 
New York, New York 10036 


(812-3830) 


NOTICE OF FILING OR APPLICATION PURSUANT 
TO SECTION 17(b) FOR AN ORDER EXEMPTING 
PROPOSED TRANSACTION FROM SECTION 17(a) 
AND PURSUANT TO SECTION 17(d) AND RULE 17d-1 
FOR ORDER PERMITTING PARTICIPATION IN 

SAID TRANSACTION 


Edie Special Growth Fund, Inc. (““Growth”’), a Delaware 
corporation and Edie Special Institutional Fund, Inc. 
(“Institutional”), a Delaware corporation (collectively re- 
ferred to as the “Funds’’), open-end diversified manage- 
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ment investment companies registered under the Invest- 
ment Company Act of 1940 (the ““Act’’), and Lionel D. 
Edie & Company, Incorporated, a Delaware corporation 
(“Edie’’), the investment adviser to, and a shareholder of, 
the Funds (Funds and Edie collectively referred to as 
“Applicants’’) filed an application on June 30, 1975, pur- 
suant to Section 17(b) of the Act, for an order of the 
Commission exempting from the provisions of Section 
17(a) the proposed merger of Institutional into Growth 
and, pursuant to Section 17(d) of the Act and Rule 17d-1 
thereunder, for an order of the Commission permitting 
Edie to participate, as a principal, in the merger of In- 
stitutional into Growth. All interested persons are referred 
to the application on file with the Commission for a state- 
ment of the representations contained therein, which are 
summarized below. 


Growth and Institutional were both organized under the 
laws of Delaware in February, 1969. As of March 31, 
1975, such Funds had net assets of approximately 
$31,883,000 and $23,378,000, respectively. 


The investment objective of both Funds is to seek long- 
term capital appreciation. The application states that the 
Funds’ portfolios are substantially similar. Each of the 
Funds offers its shares through Edie Sales, Inc., a wholly 
owned subsidiary of Edie, at net asset value, with no sales 
load. The shares of Growth are offered to the general 
public. The shares of Institutional are offered for invest- 
ment to pension and profit-sharing trusts and other 
organizations such as educational, religious and charitable 
institutions and foundations which are exempt from Fed- 
eral income taxation under Section 501 of the Internal 
Revenue Code of 1954, as amended. Each of the Funds 
has, since its.inception, qualified as a “regulated invest- 
ment company” under the Internal Revenue Code. 


Edie acted as sponsor of Growth and Institutional and 
owned, as of the date of filing of the application, 5314 and 
2158 shares of Growth and Institutional, respectively. Edie 
Management Services, Inc., a Delaware corporation 
(“EMS”), a registered investment adviser and a wholly- 
owned subsidiary of Edie, is presently furnishing Growth 
and Institutional investment advisory services pursuant to 
substantially identical agreements that have been approved 
by the Board of Directors and stockholders of each of the 
Funds. The officers and directors of Institutional and 
Growth are identical, and such officers and three of the 
directors are officers and employees of EMS and Edie. 
Based on the foregoing, Institutional and Growth may be 
deemed to be affiliated persons of EMS and each other and 
Edie may be deemed to be an affiliated person of EMS 
within the meaning of Section 2(a)(3) of the Act. 


Amended investment advisory agreements between EMS 
and each of the Funds will be submitted to their respective 
stockholders for approval at the same meetings at which 
such stockholders will consider and vote upon the pro- 
posed merger. The amended investment advisory agree- 
ments will be identical to the current agreements between 
EMS and Growth and Institutional, except that the 
amended investment advisory agreements will provide for 
a fee payable to EMS at an annual rate of 3/4 of 1% of the 
average daily net assets, as compared with a fee 
equal, on an annual basis, to 1/2 of 1% of the 
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average daily net assets under the current agree- 
ments. 


The proposed Agreement and Plan of Merger between the 
Funds will provide for the merger of Institutional with and 
into Growth, which will be the surviving corporation. The 
corporate existence of Institutional will cease on the effec- 
tive date of the merger. The proposed merger is contingent 
upon, among other things, the approval thereof by the 
affirmative vote of the holders of a majority of the out- 
standing shares of common stock of each of the Funds and 
the receipt by the Funds of a ruling by the Internal Rev- 
enue Service to the effect that the proposed transaction 
will constitute a tax-free reorganization and that no gain 

or loss will be recognized by the Funds or their respective 
stockholders as a result of the transaction. The proposed 
merger is also conditioned upon the respective stockholders 
of each of the Funds approving the respective amended 
investment advisory agreements with EMS. 


The aggregate expenses of the meetings of stockholders of 
Growth and Institutional at which, among other business 
to be transacted, the merger proposal will be considered 
and voted upon, are estimated to be $26,100 and $18,900, 
respectively, and, of such amounts, approximately $19,600 
and $14,200, respectively, are estimated to be attributable 
to the proposed merger. In the event the proposed merger 
is not approved, the total expenses with respect to such 
meetings will be allocated between Growth and Institu- 
tional in approximately the same proportion as their re- 
spective net assets as of March 31, 1975, bear to each 
other. However, EMS has agreed to pay the expense of 
printing and mailing the proxy material to the extent such 
expense exceeds the amount thereof generally incurred in 
connection with regular annual meetings of stockholders 
of the respective Funds. 


Each of the Funds intends to declare and pay to its respec- 
tive stockholders dividends and distributions substantially 
equal to the amount of its respective net investment 
income and realized capital gains to the extent any such 
realized gains exceed any existing capital loss carry-overs, 
prior to the effective date of the merger, which is to be 

the first business day following the day of the meetings of 
stockholders of each of the Funds at which approval of the 
merger is obtained. Upon the effective date, each outstand- 
ing share of Institutional common stock will be converted 
into a number of shares of common stock of Growth hav- 
ing the same aggregate net asset value as a share of common 
stock of Institutional, each determined as of the close of 
business on the day of the meetings of stockholders of 

each of the Funds at which the merger is approved. 


Although Section 262 of the General Corporation Law of 
Delaware affords appraisal rights to stockholders who dis- 
sent from a merger, subject to compliance by any such 
stockholders with the procedures set forth in said section, 
Applicants state that it is the position of the Commission 
(Investment Company Act Rel. No. 8752) that such pro- 
cedures violate Rule 22c-1 under the Act, and further that 
such rule, under the Act, supersedes state law. Appraisal 
rights under Section 262 will not, therefore, be available to 
dissenting stockholders. 


The Agreement and Plan of Merger will not provide for any 





adjustment of the net assets of either of the Funds to 
compensate stockholders for any potential Federal income 
tax consequences which may result from the differences 
between the Funds in realized or unrealized capital gains or 
losses. For the nine month period ended March 31, 1975, 
Growth and Institutional had net realized capital losses of 
$6,159,517 and $4,482,645, respectively, and the net un- 
realized depreciation of investments at March 31, 1975, 
were $6,785,896 and $2,803,666, respectively. As of June 
30, 1974, Growth and Institutional had net capital loss 
carry-forwards of approximately $7,431,000 and 
$4,214,000, respectively, which will be available to offset 
a like amount of future taxable capital gains through 1979. 
Although the capital loss carry-forward of Growth is some- 
what larger than the capital loss carry-forward available to 
Institutional, Applicants are of the opinion that the terms 
of the Agreement and Plan of Merger in not providing for 
any adjustments with respect to these items are equitable. 


Edie presently owns 5,314 and 2,158 shares of Growth and 
Institutional, respectively. The current value of these 
shares is approximately $97,299 and $99,592, respectively, 
and constitute approximately 0.27% and 0.42% of the out- 
standing voting securities of Growth and Institutional, 
respectively. 


Section 17(a) of the Act, in pertinent part, provides that it 
shall be unlawful for any affiliated person of a registered 
investment company or any affiliated person of such per- 
son, acting as principal, knowingly to sell to or purchase 
from such registered investment company any security or 
other property. Section 17(b) of the Act provides that the 
Commission, upon application, may exempt from the pro- 
visions of Section 17(a) a proposed transaction if evidence 
submitted establishes the terms of the proposed transac- 
tion, including the consideration to be paid or received, are 
reasonable and fair and do not involve over-reaching on the 
part of any party to the transaction, and the proposed 
transaction is consistent with the policy of each registered 
investment company concerned and with the general pur- 
poses of the Act. 


Applicants assert that the terms of the proposed merger are 
fair and reasonable insofar as Growth will be issuing its 
shares in exchange for shares of common stock of Institu- 
tional at a price not less than the net asset value of 
Growth’s shares, and stockholders of Institutional will be 
receiving common stock of Growth equal in aggregate value 
to Institutional’s net assets. Applicants assert that the 
larger asset base of the combined fund and the elimination 
of certain costs incurred in connection with maintaining 
two separate corporate entities, such as certain printing, 
auditing, legal and administrative expenses borne by 
Growth and Institutional separately, may result in a reduc- 
tion of per share expenses incurred by the combined fund. 


The Funds assert that the proposed merger is consistent 
with their respective investment policies insofar as stock- 
holders of Institutional will receive shares of an open-end 
management company with identical investment objectives, 
fundamental policies and investment restrictions, and a 
combined investment portfolio which is substantially 
similar to the separate investment portfolios with respect 
to specific issues. 
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Section 17(d) of the Act and Rule 17d-1 thereunder, taken 
together, provide, in pertinent part, that no affiliated per- 
son of any registered investment company and no affiliated 
person of any such person, acting as principal, shall partic- 
ipate in, or effect, any transaction in connection with any 
joint enterprise or arrangement in which such 
registered investment company is a participant unless 

an application regarding such joint enterprise or arrange- 
ment has been filed with the Commission and has been 
granted by an order. In passing upon such application, the 
Commission shall consider whether the participation of 
such registered investment company in such joint enter- 
prise or joint arrangement on the basis proposed is con- 
sistent with the provisions, policies, and purposes of the 
Act and the extent to which such participation is on a 
basis different from or less advantageous than that of 

other participants. 


The application states that Edie, through its receipt of 
shares of Growth in exchange for shares of Institutional 
pursuant to the proposed merger, might be deemed to be a 
Participant in a joint enterprise with Growth and Institu- 
tional, and thus, subject to the provisions of Section 17(d) 
of the Act and Rule 17d-1 thereunder. 


Applicants assert that the proposed merger is consistent 
with the provisions, policies and purposes of the Act. Ap- 
plicants further assert that the participation of Edie, as a 
shareholder of Institutional, in the proposed merger will 
be on the same basis, i.e., net asset value, as all other share- 
holders of Institutional. Edie will bear any expenses of 
printing and mailing proxy material which exceed the 
amount generally incurred in connection with regular 
annual stockholder meetings. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 25, 1975, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 

the matter accompanied by a statement as to the nature of 
his interest, the reasons for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicants at the address stated above. 
Proof of such service (by affidavit or, in the case of an 
attorney at law, by certificate) shall be filed contemporane- 
ously with the request. As provided by Rule 0-5 of the 
Rules and Regulations promulgated under the Act, an 
order disposing of the application will be issued as of 
course following said date unless the Commission there- 
after orders a hearing upon request or upon the Commis- 
sion’s own motion. Persons who request a hearing or advice 
as to whether a hearing is ordered, will receive any notices 
and orders issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8871/August 1, 1975 


In the Matter of 


DELAWARE FUND, INC. 
DECATUR INCOME FUND, INC. 
DELTA TREND FUND, INC. 


and 


DELAWARE MANAGEMENT COMPANY, INC. 
7 Penn Center Plaza 
Philadelphia, Pennsylvania 19103 


(812-3813) 


NOTICE OF FILING OF APPLICATION FOR AN 
ORDER PURSUANT TO SECTION 11(a) OF THE ACT 
TO PERMIT AN OFFER OF EXCHANGE AND PUR- 
SUANT TO SECTION 6(c) FOR EXEMPTION FROM 
THE PROVISIONS OF SECTION 22(d) OF THE ACT 
AND RULES 22d-1 AND 22d-2 THEREUNDER 


NOTICE IS HEREBY GIVEN that Delaware Fund, Inc., 
Decatur Income Fund, Inc., Delta Trend Fund, Inc. (col- 
lectively referred to as the ““Funds’’), each of which is 
registered as an open-end diversified management invest- 
ment company under the Investment Company Act of 
1940 (‘‘Act’’), and Delaware Management Company, Inc. 
(‘Management’) (collectively referred to with the Funds 
as ‘‘Applicants’’), have filed an application on May 28, 
1975, for orders (1) pursuant to Section 11(a) of the Act 
to permit the Funds to offer to exchange their shares for 
shares of Deichester Bond Fund, Inc. (‘Bond Fund”) ona 
basis other than their relative net asset value per share at 
the time of the exchange; and (2) pursuant to Section 6(c) 
of the Act exempting Applicants from the provisions of 
Section 22(d) of the Act and Rules 22d-1 and 22d-2 there- 
under in connection with such exchanges. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations con- 
tained therein, which are summarized below. 


Bond Fund is an open-end diversified management invest- 
ment company registered under the Act. Management is the 
principal underwriter for Bond Fund. 


Management, as principal underwriter for each of the Funds 
and for Bond Fund, maintains a continuous public offering 
of the shares thereof at their respective net asset values plus 
a sales charge. At present, the applicable sales charge for 
the Funds and for Bond Fund varies with the quantity pur- 
chased in the transaction as follows: 


Size of Transaction 
at Offering Price 


Sales Charge as Percentage 
of Offering Price 








Less than $10,000 8.5% 
$10,000 but under $25,000 8.0% 
$25,000 but under $50,000 6.5% 
$50,000 but under $100,000 4.5% 
$100,000 but under $250,000 3.5% 
$250,000 but under $500,000 2.5% 
$500,000 but under $1,000,000 2.0% 
$1,000,000 and over 1.0% 
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Shares of each of the Funds and of the Bond Fund may 
be exchanged for shares of any of the Funds or of the 
Bond Fund on the basis of the relative net asset value per 
share at the time of the exchange without any sales 
charge. In addition, shareholders of The Bond Fund who 
redeem their shares have for 30 days after redemption a 
one-time privilege, to the extent the redeemed shares 
would have been eligible for exchange, to purchase shares 
of the Funds without sales charge up to the dollar amount 
of the redemption proceeds. 


Applicants state that Bond Fund’s Board of Directors has 
approved a reduction in the sales charge of Bond Fund, to 
take effect upon the effectiveness of the necessary post- 
effective amendment to Bond Fund's registration state- 
ment, as follows: 


Size of Transaction 
at Offering Price 


Sales Charge as Per- 
centage of Offering Price 








Less than $100,000 4.5% 
$100,000 but under $250,000 3.5% 
$250,000 but under $500,000 2.5% 
$500,000 but under $1,000,000 2.0% 
$1,000,000 and over 1.0% 


Applicants propose to offer shares of each of the Funds to 
shareholders of Bond Fund for shares of Bond Fund that 
were purchased after the effectiveness of the Bond Fund 
sales charge reduction, on the basis of relative net asset 
values at the time of exchange plus a sales charge des- 
cribed in the prospectus of the Fund being acquired, less 
the sales charge paid on such Bond Fund shares at the 

time that they were originally acquired. An investor ac- 
quiring shares of one of the Funds through an exchange of 
shares of Bond Fund purchased at the reduced sales 
charges would, therefore, pay approximately the same 
overall charge that he would have paid had he purchased 
the same number of shares of one of the Funds directly. 


Applicants represent that they will continue to exchange 
shares of each of the Funds for shares of Bond Fund 
which were purchased prior to the reduction of sales 
charges on the basis of the relative net asset value per 
share at the time of the exchange without any sales 
charge. Applicants further submit that no additional sales 
charge will be imposed upon the exchange of shares of 
Bond Fund which were acquired as a result of an exchange 
for shares of the Funds or as a result of the reinvestment 
of dividends or capital gain distributions on such Bond 
Fund Shares. Applicants say that in the event a share- 
holder desires to exchange a portion of his shares of Bond 
Fund, those shares that may be exchanged at relative net 
asset value without any additional sales charge will be 
exchanged first; and that the remaining shares to be 
exchanged will be selected from those shares entitled to 
be exchanged upon payment of the lowest additional 

sales charge. 


Applicants further state that purchases of shares of the 
Funds by investors who redeemed Bond Fund shares 
within the previous 30 days will also include sales charges 
equal to the difference between the sales charges that 
were paid on the Bond Fund shares that were redeemed 
and the sales charges on the Fund shares acquired with 


the proceeds of such redemption. Purchases up to the dol- 
lar amount of proceeds from the redemption of Bond 
Fund shares that were acquired (1) prior to the sales 
charge reduction; (2) as a result of an exchange for shares 
of the Funds; or (3) as a result of the reinvestment of 
dividends or capital gains distributions on such Bond Fund 
Shares, will be made on the basis of relative net asset value 
per share at the time of the purchase without any sales 
charge. In the event a shareholder desires to purchase 
shares of the Funds in an amount less than the dollar 
amount of redemptions, those purchases which can be 
made at relative net asset value without any sales charge 
will be made first followed by those purchases entitled to 
the lowest additional sales charge. 


Section 11(a) of the Act provides, in part, that it shall be 
unlawful for any registered open-end company or any 
principal underwriter for such company to make or cause 
to be made an offer to the shareholders of a security of 
such company or of any other open-end investment com- 
pany to exchange his security for a security in the same or 
another such company on any basis other than the relative 
net asset values of the respective securities to be exchanged 
unless the terms of the offer have first been submitted to 
and approved by the Commission. 


Section 22(d) of the Act provides, in part, that no reg- 
istered investment company or principal underwriter there- 
of shall sell any redeemable security issued by such com- 
pany to any person except at a current offering price des- 
cribed in the prospectus. Rule 22d-1 provides for exemp- 
tion from Section 22(d) to the extent necessary to permit 
the sale of redeemable securities of a registered investment 
company at prices which reflect reductions in or elimina- 
tions of the sales load under certain stated circumstances. 
Rule 22d-2 provides, subject to certain conditions, for a 
further exemption from the provisions of Section 22(d) to 
the extent necessary to permit, without sales charge, rein- 
vestment in shares of such a company of the proceeds of a 
redemption of the same company’s shares where the rein- 
vestment takes place within 30 days of the redemption, or 
the purchase with such proceeds of shares of another in- 
vestment company which offers to exchange its shares for 
shares of the company whose shares had been redeemed 
without any sales charge. 


Applicants state that the purpose of the proposed exchange 
offer is to permit a shareholder of Bond Fund who changes 
his investment objective to change his investment to a dif- 
ferent investment company without paying the full sales 
charge otherwise applicable. Applicants assert that the ex- 
change offer to Bond Fund shareholders for Bond Fund 
shares acquired after the effectiveness of the reduced Bond 
Fund sales charge schedule cannot fairly be made at the 
relative net asset value of the Fund to be acquired because 
the Bond Fund shareholder would have paid substantially 
less sales load on his investment than similarly situated 
investors in the Fund to be acquired. Applicants further 
submit that if shares of the Funds could be acquired at net 
asset value by a Bond Fund shareholder exchanging Bond 
Fund shares purchased at the reduced sales loads, the pur- 
pose and spirit of Section 22(d) of the Act might be 
violated since an investor would be able to purchase shares 
of one of the Funds at a sales charge other than that des- 
cribed in its prospectus merely by purchasing shares of 
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Bond Fund at the new reduced sales load rates and there- 
after exchanging such Bond Fund shares for Fund Shares 
at net asset value. 


Section 6(c) provides, in part, that the Commission, by 
order upon application, may conditionally or unconditional 
ly exempt any person, security, or transaction or any class 
or classes of persons, securities, or transactions from any 
provision or provisions of the Act and the Rules promul- 
gated thereunder, if and to the extent that such exemption 
is necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 28, 1975, at 5:30 p.m. submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shal! order a 
hearing thereon. Any such communication shall be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon applicants at the address stated above. Proof 
of such service (by affidavit or, in the case of an attorney- 
at-law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following said 
date unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. Per- 
sons who request a hearing, or advice as to whether a hear- 
ing is ordered, will receive any notices and orders issued in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8872/August 1, 1975 


In the Matter of 


CROWN WESTERN INVESTMENTS, INC. 
P.O. Box 1372 
Houston, Texas 77001 


(811-504) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DECLAR- 
ING THAT APPLICANT HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Crown Western Invest- 
ments, Inc. (“Applicant”) an investment company regis- 


524/SEC DOCKET 


tered under the Investment Company Act of 1940 (“‘Act’’) 
as an open-end diversified management company, filed an 
application on May 5, 1975, pursuant to Section 8(f) of the 
Act for an order of the Commission declaring that Ap- 
plicant has ceased to be an investment company as defined 
in the Act. All interested persons are referred to the applica- 
tion on file with the Commission for a statement of the 
representations made therein, which are summarized 
below. 


The Applicant registered under the Act on July 9, 1945, 
by filing of Form N-8A, Notification of Registration. 
Shares of Applicant’s two Series (Dallas and Diversified) 
were registered pursuant to the Securities Act of 1933. 


On December 9, 1974, notice was given to Applicant's 
shareholders of a special meeting to consider and vote upon 
a proposal to sell the assets of the Applicant to Selected 
American Shares, Inc. (““American”), a registered invest- 
ment company, in exchange for shares of such company; 
to distribute the shares of American to Applicant's share- 
holders; and subsequently to dissolve the Applicant. Ap- 
plicant submits that such action was duly approved by the 
shareholders on January 30, 1975. 


Applicant states that the assets of the Fund have accord- 
ingly been sold to American; that shareholders of each 
Series of the Fund received, in exchange, shares of Ameri- 
can on the basis of the relative net asset value of each 
Series and of American as of the exchange date; and that 
the Applicant no longer has any shares issued or outstand- 
ing and will not issue additional shares in the future. 


Applicant states further that all assets of Applicant, except 
for a small reserve for the payment of unpaid expenses of 
dissolution, have been transferred to American; that any 
monies remaining will be transferred to American which 
will credit those former shareholders of the Applicant who 
remain shareholders of American with appropriate amounts 
of additional shares of American; and that Applicant is not 
now making, nor does it propose to make, any future 
offering of its securities. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a reg- 
istered investment company has ceased to be an investment 
company, it shall so declare by order and, upon the effec- 
tiveness of such order, the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than August 25, 1975, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request and the issues, if any, 
of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address stated above. Proof 
of such service (by affidavit or, in the case of an attorney- 
at-law, by certificate) shall be filed contemporaneously 
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with the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following said 
date, unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. Per- 
sons who request a hearing or advice as to whether a hear- 
ing is ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8873/August 1, 1975 


SEE SECURITIES EXCHANGE ACT Release No. 11569/ 
August 1, 1975. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8874/August 5, 1975 


In the Matter of 


AMERICAN UNION INVESTMENT FUND, INC. 
201 West Wisconsin Avenue 
Milwaukee, Wisconsin 53203 


(811-2058) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
8(f) OF THE ACT FOR AN ORDER DECLARING 
THAT APPLICANT HAS CEASED TO BE AN INVEST- 
MENT COMPANY 


NOTICE IS HEREBY GIVEN that on February 26, 1975 
American Union Investment Fund, Inc. (‘“Applicant’’) 
registered as an open-end, difersified management invest- 
ment company under the Investment Company Act of 
1940 (“Act’’) filed an application pursuant to Section 8(f) 
of the Act for an order of the Commission declaring that 
Applicant has ceased to be an investment company as de- 
fined in the Act. All interested persons are referred to the 
application on file with the Commission for a statement of 
the representations contained therein which are summarized 
below. 


Applicant was incorporated under the laws of the State of 
Maryland on September 8, 1969 and registered under the 
Act on December 11, 1970. 


On March 11, 1974, Applicant’s board of directors voted 
to submit a proposal for Applicant’s dissolution to its 
shareholders, and, at a meeting held for that purpose on 
November 19, 1974, such shareholders authorized the dis- 
solution of Applicant and the distribution of its assets. 
Subsequently, Applicant's portfolio was liquidated and its 
total net assets were distributed on a pro rata 


basis to Applicant’s shareholders as of December 
19, 1974. 


Applicant states that it no longer has either assets or share- 
holders, other than $647.09 outstanding in a trust account 
for shareholders who cannot be located. Applicant further 
states that its corporate existence has been terminated 
pursuant to the laws of the State of Maryland. 


Section 8(f) of the Act provides, in pertinent part, that 
whenever the Commission, upon application, finds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
taking effect of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS HEREBY GIVEN that any interested person 
may, not later than August 29, 1975, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission should order 
a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit, or in case of attorney- 
at-law, by certificate) shall be filed contemporaneously 
with the request, as provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following 
August 29, 1975, unless the Commission thereafter orders 
a hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive any notices or 
orders issued in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8875/August 5, 1975 


In the Matter of 

STANDARD & POOR’S/INTERCAPITAL LIQUID 
ASSET FUND, INC. 

1775 Broadway 

New. York, New York 10019 

(812-3822-3) 

NOTICE OF APPLICATION PURSUANT TO SECTION 


6(c) OF THE ACT FOR EXEMPTION FROM 
SECTION 2(a)(19). 
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NOTICE IS HEREBY GIVEN THAT Standard & Poor's 
InterCapital Liquid Asset Fund, Inc., (““Fund” or “‘Ap- 
plicant”’), a Maryland Corporation registered under the 
Investment Company Act of 1940 (‘‘Act"’) as an open-end 
diversified management company, filed an application on 
June 16, 1975, pursuant to Section 6(c) of the Act for an 
order of the Commission declaring that John J. Scanlon 
(“Scanlon”) and Irwin Friend (“‘Friend’’) shall not be 
deemed “‘interested persons” of Applicant within the mean- 
ing of Section 2(a)(19) of the Act solely by reason of their 
relationships with certain corporations which are registered 
as broker-dealers under the Securities Exchange Act of 
1934 (“Exchange Act’’). All interested persons are referred 
to the application on file with the Commission for a state- 
ment of the representations made therein, which are sum- 
marized below. 


Scanlon, a proposed nominee for the position of Director 
of Applicant is also a director of USLIFE Corporation 
(“USLIFE”), a diversified financial services company. 
Through certain of its subsidiaries, USLIFE is engaged in 
the business of selling life and title insurance, banking and 
consumer lending. Other USLIFE subsidiaries manage 
investment portfolios and act as investment adviser of 
USLIFE Funds, Inc. (“USLIFE Funds”), a group of mutual 
funds, and USLIFE Income Fund, Inc., a closed-end, 
diversified management investment company. 


USLIFE Mutual Funds Management Corp. (‘Funds Man- 
agement”) acts as investment adviser, general distributor 
and principal underwriter of USLIFE Funds; USLIFE 
Equity Sales Corp. (“Equity Sales”) also acts as principal 
underwriter for USLIFE Funds. Funds Management and 
Equity Sales, both wholly-owned subsidiaries of USLIFE, 
are registered as broker-dealers under the Exchange Act 
solely for the purpose of selling shares of USLIFE Funds. 
Both companies do not otherwise act as broker-dealers in 
any capacities. 


Section 10(a) of the Act prohibits Applicant from having a 
Board of Directors more than 60% of the members of 
which are interested persons of Applicant. Section 2(a)(19) 
of the Act, to the extent relevant, defines an “interested 
person” of an investment company to include any broker 
or dealer registered under the Exchange Act or any affili- 
ated person of such broker or dealer. Section 2(a)(3) of the 
Act defines an “affiliated person” of another person to 
include any director of such other person and, also, any 
person directly or indirectly controlling, controlled by or 
under common control with such other person. 


By reason of Scanlon’s position as a director of USLIFE, 
which owns Funds Management and Equity Sales, Scanlon 
might be considered for purposes of Section 2(a)(19) of 
the Act to be an affiliated person of Funds Management 
and Equity Sales, and hence, an interested person of the 
Applicant. 


Friend, Richard K. Mellon Professor of Finance and Profes- 
sor of Economics and Finance at The Wharton School of 
the University of Pennsylvania, and a Director of The Rod- 
ney L. White Center for Financial Research at the Universi- 
ty of Pennsylvania, is a proposed nominee for the position 
of Director of Applicant. Friend is also director of PMI 
Investment Corporation (““PMI"’), which is registered as a 
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broker-dealer under the Exchange Act. PMI was originally 
organized in December, 1972 to be a holding company of 
two mortgage insurance companies, PMI Mortgage Insur- 
ance Co. and PMI Mortgage Insurance Co. of California 
(hereinafter collectively referred to as the “Mortgage Insur- 
ance Companies’’). In September, 1973, PMI and the Mort- 
gage Insurance Companies were acquired by Allstate Insur- 
ance Company (‘‘Allstate’’). After the acquisition, PMI and 
PMI Mortgage Insurance Company became direct sub- 
sidiaries of Allstate, PMI Mortgage Insurance Company of 
California became a direct subsidiary of PMI Mortgage 
Insurance Co., and PMI commenced doing business as a 
“‘match-maker’’, that is, a person who brings together 
buyers and sellers of whole mortgages on residential 
properties. 


PMI anticipates that at some time in the future it may 
commence acting as a matchmaker in connection with the 
placement of “participations” in whole mortgages. Be- 
cause it considered that such mortgage participations may 
be deemed to be securities within the meaning of the 
Exchange Act and that its matchmaking activities may 
subject it to the registration provisions of that Act, PMI 
registered as a broker-dealer under the Exchange Act. 


Section 2(a)(19) as already noted, treats as an “interested 
person” of an investment company any affiliated person of 
a broker-dealer registered under the Exchange Act. 


By virtue of his position as Director of PMI, Friend is an 

affiliated person of PMI under Section 2(a)(3) of the Act, 
and, hence, an interested person of Applicant under Sec- 

tion 2(a)(19) of the Act. 


Section 6(c) of the Act provides that the Commission may 
conditionally or unconditionally exempt any person from 
any provision of the Act if and to the extent that such 
exemption is necessary or appropriate in the public interest 
and consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the 
Act. 


Applicant represents that Scanion’s connection with Funds 
Management and Equity Sales is such that he has no per- 
sonal interest in their business and that such relationship is 
remote and irrelevant to his functioning as an independent 
director of the Fund. Further, Applicant represents and 
warrants that so long as Scanlon remains a director of 
Applicant, it will not transact any business with the 
USLIFE subsidiary broker-dealers as portfolio brokers or 
otherwise. 


In connection with the application insofar as it concerns 
Friend, Applicant represents that its investment policy 
requires it to invest all of its assets in money market instru- 
ments and that it is precluded from purchasing interests in 
real estate, except marketable securities issued by com- 
panies which invest in real estate or interests therein. 
Applicant states that since the mortgage participations 
proposed to be the subject of PMI’s matchmaking business 
are not expected to be marketable, Applicant will have no 
occasion to do business with PMI. Furthermore, Applicant 
undertakes that it will not, under any circumstances, do any 
business with PMI so long as Friend is a director of Ap- 
plicant and a director of PMI. 
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Applicant submits that it would be inherently misleading to 
stockholders and unfair to Scanlon and Friend to identify 
them as interested directors of Applicant since such a label, 
it contends, implies the existence of a question of actual! or 
potential conflict of interest which, Applicant claims, 
would not in fact exist in the event they became directors 
of Applicant. Applicant further states that it would be 
appropriate to treat Scanlon and Friend as disinterested 
directors in those instances when Applicant's directors 

vote on a matter which requires majority approval by dis- 
interested directors. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than 5:30 p.m. on September 2, 1975, sub- 
mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 

of his interest, the reason for such request and the issues, if 
any, of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission should order 
ahearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address stated above. Proof 
of such service (by affidavit or in the case of an attorney 

at law, by certificate) shall be filed contemporaneously 

with the request. As provided by Rule 0-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application herein will be issued as of course follow- 
ing September 2, 1975, unless the Commission thereafter 
orders a hearing upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8876/August 5, 1975 


In the Matter of 


RICHARD S. STRONG 
111 East Wisconsin Avenue 
Milwaukee, Wisconsin 53202 


(812-3772) 


ORDER PURSUANT TO SECTION 2(a)(9) DECLARING 
PRESUMPTION OF CONTROL CREATED BY THAT 
SECTION REBUTTED BY EVIDENCE 


On June 30, 1975, notice was given (Investment Company 
Act Release No. 8839), that Richard S. Strong had filed an 
application on March 3, 1975, for an order of the Commis- 
sion, pursuant to Section 2(a)(9) of the Investment Com- 

pany Act of 1940 (‘Act’), declaring that he does not con- 


trol Nicholas Company, Inc. (““Adviser’’) by reason of his 
ownership of approximately 42.75% of its shares. The 
notice gave ifiterested persons an opportunity to request a 
hearing and stated that an order disposing of the applica- 
tion might be issued on the basis of the information stated 
therein unless a hearing should be ordered. No request for 
a hearing has been filed and the Commission has not 
ordered a hearing. 


The matter has been considered and it has been found that 
the presumption created by Section 2(a)(9) of the Act, that 
by reason of Strong’s ownership of approximately 42.75% 
of Advisers shares, he controls Adviser, has been rebutted 
by the evidence. Accordingly, 


IT 1S DETERMINED, pursuant to Section 2(a)(9) of the 
Act, that Strong does not control Adviser. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8877/August 6, 1975 


In the Matter of 


PINE TREE CORPORATION (formerly 
Pine Tree Fund, Inc.) 

670 Sharon Park Drive 

Menlo Park, California 94025 


(811-2307) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR ORDER DECLARING 
THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Pine Tree Corporation 
(“Applicant’’), a Delaware Corporation registered as a non- 
diversified, closed-end management investment company 
under the Investment Company Act of 1940 (the “‘Act’’), 
has filed an application pursuant to Section 8(f) of the Act 
for an order of the Commission declaring that Applicant 
has ceased to be an investment company as defined in the 
Act. All interested persons are referred to the application 
on file with the Commission for a statement of the repre- 
sentations set forth therein, which are summarized below. 


On August 15, 1974, at a special meeting of shareholders, 
a majority of Applicant's shareholders approved a proposal 
to change the nature of Applicant's business so that it 
would cease to be an investment company. Applicant's 
shareholders also approved an amendment to Applicant's 
certificate of incorporation for the purpose of changing 
Applicant’s name from Pine Tree Fund, Inc. to Pine Tree 
Corporation and eliminating a provision which made the 
outstanding stock of Applicant redeemable. The certificate 
of incorporation was amended on August 15, 1974, in 
accordance with the applicable provisions of the General 
Corporation Law of Delaware. Applicant’s shareholders 
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were informed in the proxy statement that if the proposed 
changes were approved, Applicant would proceed to liqui- 
date its portfolio of securities and would become primarily 
engaged in the business of investing, owning and holding 
interests in real estate. 


In November 1974, Applicant, through its wholly owned 
subsidiary Maple Tree Realty Corporation (‘Maple Tree’’), 
purchased a tract of 55 acres of real property for 
$180,000, giving a 5-year purchase money mortgage in the 
amount of $140,000. Applicant states that Maple Tree has 
entered into a joint venture with a builder who will con- 
struct residential housing on the property upon the receipt 
of necessary approvals and permits which Maple Tree is 
now seeking to obtain. Applicant further states that upon 
commencement of construction it is prepared to expend a 
substantial amount of cash for a construction loan com- 
mitment fee as well as for certain initial construction 
expenses which will be incurred prior to the time the con- 
struction loan is taken down. 


In March 1975, Lemon Tree Realty Corporation (‘‘Lemon 
Tree”), a wholly owned subsidiary of Applicant, entered 
into an agreement for the purchase of a tract of 95 acres of 
real property for $263,520 of which it had paid $60,000 
at the time of the closing in May 1975. Lemon Tree has 
taken title to the property subject to an existing mortgage 
in the amount of $179,520, which is payable in install- 
ments between 1979 and 1983, and has given a five-year 
purchase money mortgage in the amount of $24,000. 


Applicant states that it has sold most of its portfolio 
securities and has applied the proceeds to its present busi- 
ness. Applicant represents that the securities which it still 
holds constitute less than 10% of its total assets and are 
thinly traded and difficult to sell, but that it intends to 
dispose of such securities as soon as it can reasonably do so. 


Applicant submits that it is presently engaged, through its 
wholly owned subsidiaries, in the real estate business and 
that it intends to continue to be primarily engaged in such 
business. 


Applicant states that in view of the illiquid nature of its 
real estate assets, and the carrying costs thereof, such as 
taxes, interest, amortization, and insurance, Applicant 
intends to maintain a relatively large cash reserve. Ap- 
plicant further states that it will invest a portion of its cash 
reserves in certificates of deposit, short term commercial 
paper and United States Government Securities. Applicant 
represents that it will not make any investment if as a result 
of such investment the value of all securities which it owns 
would be in excess of 40% of the value of Applicant's total 
assets on an unconsolidated basis. 


Section 3(b)(1) of the Act provides, in pertinent part, that 
any issuer primarily engaged directly or through wholly 
owned subsidiaries in a business other than that of invest- 
ing, reinvesting, owning, holding or trading in securities is 
not an investment company. 


Section 3(c)(6) of the Act provides, in part, that any com- 
pany not engaged in the business of issuing redeemable 
securities, face-amount certificates of the installment type 
or periodic payment plan certificates and which is primarily 


528/SEC DOCKET 


engaged, directly or through majority owned subsidiaries, 
in the business of purchasing or otherwise acquiring 
interests in real estate is not an investment company. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a reg- 
istered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 3, 1975, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D.C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such 
service (by affidavit, or in case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of the 
application will be issued as of course following said date 
unless the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. Persons 
who request a hearing or advice as to whether a hearing is 
ordered will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Manage 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8878/August 7, 1975 


ADOPTION OF RULE 22d-3 UNDER THE INVEST- 
MENT COMPANY ACT OF 1940 EXEMPTING REG- 
ISTERED SEPARATE ACCOUNTS FROM SECTION 
22(d) SUBJECT TO CERTAIN CONDITIONS AND 
AMENDMENT TO RULE 0-1(e) 


File No. S7-562 


On April 30, 1975, the Securities and Exchange Commis- 
sion published notice (Investment Company Act Release 
No. 8775) that it had under consideration the adoption of 
Rule 22d-3 and an amendment to Rule 0-1(e) under the 
Investment Company Act of 1940 (““Act’’) and invited all 
interested persons to submit their views and comments on 
the proposal. The Commission has considered all of the 
comments and suggestions received and has determined to 
adopt Rule 22d-3 and the amendment to Rule 0-1(e) in the 
form set forth below. Rule 22d-3 and the amendment 
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to Rule 0-1(e) are adopted pursuant to the authority 
granted to the Commission by Sections 6(c), 22(d), and 
38(a) of the Act. 


Proposed Rule 22d-3 


Section 22(d) of the Act prohibits a registered investment 
company, its principal underwriter, or a dealer from selling 
any redeemable security issued by such registered invest- 
ment company to any person except at a current public 
offering price described in the prospectus. At the request 
of Congress, the Commission conducted a study of the pos- 
sible consequences of the repeal of Section 22(d), at the 
conclusion of which it published a report, “Mutual Fund 
Distribution and Section 22(d) of the Investment Com- 
pany Act of 1940” (“‘Report’’), prepared by its Division of 
Investment Management Regulation. Based upon this 
study, the Commission determined not to recommend the 
repeal of Section 22(d). However, as suggested by the 
Report, the Commission, on November 4, 1974, announced 
acomprehensive program to propose revision of the laws 
and regulations affecting the distribution of shares of 
open-end investment companies, including mutual funds 
and variable annuities. 1/ One of the recommendations in 
the Division’s Report was that a rule be adopted condi- 
tionally exempting the sale of variable annuity contracts 
from Section 22(d) (See pages 102-3 of the Report). The 
Commission is hereby adopting such a rule. 


The rule provides an exemption from Section 22(d) to 
permit variations of the sales load and certain other deduc- 
tions from purchase payments for variable annuities, based 
upon differences in costs or services, and subject to the 
conditions set forth in the rule. The Commission believes 
that Section 22(d) has little relevance to the marketing of 
variable annuities because: (1) the uniform offering price 
requirement is unnecessary because variable annuity con- 
tracts are typically sold through employees of the sponsor- 
ing insurance company, and (2) it is unlikely that a sec- 
ondary dealer market in variable annuity contracts would 
develop since such contracts are generally not assignable, 
and, even if they were, they do not lend themselves to 
public trading since they are based upon the continuing life 
of a particular individual. Nevertheless, the rule permits 
retail price competition in the sale of variable annuity con- 
tracts to the extent that such competition is not prohibited 
by state law. The Commission also expects that adoption 
of the rule will obviate the need for filing applications for 
certain types of exemptions from Section 22(d) which have 
been granted to numerous issuers of variable annuity 
contracts. 2/ 


Minor changes have been made in the rule since it was pro- 
posed which are intended to clarify its scope and to state 
more precisely the required basis for variations in sales 
loads or other deductions from purchase payments. The 
Commission has also modified the disclosure requirement 
of the rule to permit a separate account to disclose either 
the precise circumstances and amount of any variations 
which shall be available or the general basis for variations 
and the procedure which the company will employ to 
determine entitlement. 


An additional revision was made to emphasize that varia- 
tions in any deductions from purchase payments need not 


precisely equal variations in costs. !n this regard, while the 
rule provides that variations in sales loads or in any admin- 
istrative charge or other deduction from the purchase pay- 
ments must be based upon differences in costs or services 
which might arise, for example, as a result of size, a prior 
or existing relationship with the prospective purchaser, or 
the prospective purchaser’s performance of certain func- 
tions which the insurance company would otherwise be 
required to perform, such variations need not be precise or 
exact in their reflection of cost savings. Of course, varia- 
tions in charges must not be unfairly discriminatory 
against any person. 


COMMISSION ACTION 
1. Rule 22d-3 is adopted as follows: 


Section 270.22d-3. Exemption from Section 22(d) for 
Certain Registered Separate Accounts. 


A registered separate account, any principal underwriter for 
such account, any dealer in contracts or units of interest or 
participations in such contracts issued by such account and 
any insurance company maintaining such account shall, 
with respect to any variable annuity contracts, units, or 
participations therein issued by such account, be exempted 
from Section 22(d) to the extent necessary to permit the 
sale of such contracts, units or participations by such per- 
sons at prices which reflect variations in the sales load or in 
any administrative charge or other deductions from the 
purchase payments; Provided, however, that (i) the pro- 
spectus discloses as precisely as possible the amount of the 
variations and the circumstances, if any, in which such 
variations shall be available or describes the basis for such 
variations and the manner in which entitlement shall be 
determined, and (ii) any such variaticns reflect differences 
in costs or services and are not unfairly discriminatory 
against any person. 


2. Rule 0-1(e) is hereby amended to read as follows (added 
language in italics): 


Section 270.0-1(e) Definition of separate account and con- 
ditions for availability of exemptions under Sections 
270.14a-2, 270.15a-3, 270.16a-1, 270.22d-3, 270.22e-1, 
270.27a-1, 270.27a-2, 270.27a-3, 270.27c-1, and 
270.32a-2 of this chapter. 


(2) As conditions to the availability of exemptive Rules 
14a-2, 15a-3, 16a-1, 22d-3, 22e-1, 27a-1, 27a-2, 27a-3, 
27c-1, and 32a-2, the separate account shall be legally 
segregated, the assets of the separate account shall, at the 
time during the year that adjustments in the reserves are 
made, have a value at least equal to the reserves and other 
contract liabilities with respect to such account, and, at all 
other times, shall have a value approximately equal to or in 
excess of such reserves and liabilities; and that portion of 
such assets having a value equal to, or approximately equal 
to, such reserves and contract liabilities shall not be 
chargeable with liabilities arising out of any other business 
which the insurance company may conduct. 


The foregoing shall become effective on August 15, 1975. 
Required publication of these rules 30 days prior to their 
effective date under Section 553 of the Administrative 


SEC DOCKET/529 





Procedures Act is unnecessary because taken together they 
provide for a substantive change which grants an exemption 
or relieves a restriction. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





1/__ Investment Company Act Release No. 8570, Novem- 
ber 4, 1974. 


2/ See, for example, Investment Company Act Release 
No. 6261 (November 30, 1970). 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8879/August 7, 1975 


EXTENSION OF TIME FOR SUBMISSION OF COM- 
MENTS ON PROPOSAL TO STANDARDIZE MONEY 
MARKET FUND YEILD QUOTATIONS (S7-568) 


On June 12, 1975, the Commission published for com- 
ment proposed Guidelines which, if adopted would stand- 
ardize money market fund yeild quotations on the basis of 
the yield to average life of the fund’s portfolio (Invest- 
ment Company Act Release No. 8816). The Commission 
has received several requests for additional time to study 
this proposal. In view of the significance and complexity of 
the proposed Guidelines, the Commission has extended 
from July 31, 1975 to August 31, 1975, the period within 
which written views and comments may be submitted on 
this proposal. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8880/August 7, 1975 


In the Matter of 


KIKIKTAGRUK INUPIAT CORPORATION 
Box 333 
Kotzebue, Alaska 99752 


ARCTIC AMUSEMENT CO., INC. 
Box 93 
Kotzebue, Alaska 99752 


MUTUAL ENTERPRISE, INC. 
Box 93 
Kotzebue, Alaska 99752 


DONALD FERGUSON 

c/o Arctic Amusement Co., Inc. 
Box 93 

Kotzebue, Alaska 99752 
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(812-3801) 


ORDER OF EXEMPTION PURSUANT TO SECTION 
17{b) OF THE ACT 


Kikiktagruk Inupiat Corporation (““Kotzebue’’), a closed- 
end management investment company registered under the 
Investment Company Act of 1940 (““Act’’), Arctic Amuse- 
ment Co., Inc. (““Arctic’’), Mutual Enterprise, Inc. 
(‘‘Mutual’’), and Donald Ferguson (‘‘Ferguson”’) (collec- 
tively, the ‘““Applicants’’), filed an application on April 28, 
1975, and an amendment thereto on July 28, 1975, pur- 
suant to Section 17(b) of the Act for an order of the Com- 
mission exempting from the provisions of Section 17(a) of 
the Act the proposed purchase by Kotzebue from Mutual 
and Arctic of certain real estate located in Kotzebue, 
Alaska. 


On July 18, 1975, a notice was issued (Investment Com- 
pany Act Release No. 8859) of the filing of the application. 
The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued on the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed and the Commission has 
not ordered a hearing. 


The matter having been considered, it is found that the 
terms of the proposed transaction are reasonable and fair, 
and do not involve over-reaching on the part of any person 
concerned, that the proposed transaction is consistent with 
the policies of Kotzebue and with the general purposes of 
the Act. 


Accordingly, 1T [Ss ORDERED, pursuant to Section 17(b) 
of the Act, that the proposed purchase by Kotzebue from 
Mutual and Arctic of certain real property in Kotzebue, 
Alaska be, and hereby is, exempted from the provisions of 
Section 17(a) of the Act. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








LITIGATION 





Litigation Release No. 7022/August 1, 1975 
S.E.C. v. BLAZON CORPORATION, et al. (N.D. CA) 


Gerald E. Boltz, Administrator of the Los Angeles Re- 
gional Office and Leonard H. Rossen, Associate Admin- 
istrator of the San Francisco Branch Office of the Securi- 
ties and Exchange Commission announced the filing of a 
Complaint on July 22, 1975, in the United States District 
Court for the Northern District of California, seeking pre- 
liminary and permanent injunctions against Blazon Corpore 























tion (“Blazon”), now headquartered in Salt Lake City, 
Utah, Arthur E. Lloyd (“Lloyd”) and Gary B. Larson 
(“Larson”) both residents of Mesa, Arizona, Utah Capital 
Corporation (““UCC”), in Salt Lake City, and Glenn W. Mc- 
Murray (““McMurray’’) of Mountain Home, Idaho. 


The Complaint alleges that between June 18, 1973, and 
March 15, 1974, Blazon, Lloyd, formerly Blazon’s presi- 
dent, Larson, formerly Blazon’s vice-president and attorney, 
UCC, Blazon’s principal shareholder, and McMurray, a 
director of Blazon and an officer of UCC, violated the rey- 
istration and anti-fraud provisions of the Securities Act and 
the Exchange Act in connection with the offer and sale of 
400,000 Blazon shares to approximately 120 persons for 
$400,000. 


The Complaint alleges that the defendants caused Blazon to 
file on February 8, 1973, a Notification and Offering 
Circular pursuant to Regulation A of the Securities Act. 

The Offering Circular was distributed to prospective pur- 
chasers in the Blazon offering. 


The Commission’s Motion for Preliminary Injunction 
charges that although Blazon, as described in its Offering 
Circular, was newly organized to develop a specified 

Arizona property, in fact no such development was under- 
taken. Rather, Blazon engaged in a series of transactions 
during the offering period which resulted in Blazon’s busi- 
ness and financial condition being totally different from the 
business and financial condition described in the Offering 
Circular. 


Moreover, the defendants are charged with diverting pro- 
ceeds of the offering from the uses described in the Offer- 
ing Circular to entirely different uses. 


August 21, 1975, in San Francisco has been set as the time 
for the hearing on the Commission’s Motion for Preliminary 
Injunctions. 





Litigation Release No. 7023/August 1, 1975 


S.E.C. v. HAY SPRINGS CORPORATION, et al., (D.C. 
COLO., No. 74-A-401) 


Robert H. Davenport, Regional Administrator of the Den- 
ver Regional Office of the Securities and Exchange Com- 
mission, announced that on July 22, 1975, the Honorable 
Alfred A. Arraj, Chief Judge of the United States District 
Court for the District of Colorado, entered an order ap- 
pointing Ralph M. Clark of Denver, Colorado as receiver 
for defendants Hay Springs Corporation, Hay Springs, 
Nebraska, Cornhusker Associates, Inc., Crofton, Nebraska, 
Continental Title Co., Inc., and Amidon East, Minot, 
North Dakota, and Continental Colorado Corporation and 
Beran-Kaminski & Associates, Lakewood, Colorado. The 
order was entered with the consent of the defendants to 
the application of the Commission except for Continental 
Title Co., Inc. and Amidon East for which no appearance 
was made at the hearing. 


These business organizations have been charged in the 
Commission’s complaint with violations of the federal 


securities laws, and orders of preliminary injunction from 
violation of the registration and antifraud provisions of the 
federal securities laws had earlier been entered against all 
of these organizations except Hay Springs Corporation and 
Cornhusker Associates, Inc. 





Litigation Release No. 7024/August 1, 1975 


SEC v. JOHN F. ARENS, et al. (D.C., Civil Action No. 
75-1214) 


Paul F. Leonard, Regional Administrator of the Washington 
Regional Office, announced that on July 29, 1975, the 
Honorable Barrington D. Parker, United States District 
Judge for the District of Columbia, entered a Final Judg- 
ment of permanent injunction against Paul T. Miller of 
Alexandria, Virginia. 


The order to which the defendant consented, without ad- 
mitting or denying the allegations contained in the Com- 
mission’s complaint, enjoins the defendant from violations 
of the antifraud provisions of the federal securities laws in 
connection with the offer and sale of securities, namely 
fractional undivided oil and gas interests or any other 
securities. 


In its complaint the Commission alleged that the defendant 
made material misrepresentations to investors and omitted 
to state material facts concerning: (1) past production 
history of the drilling programs; (2) the establishment of 
escrow bank accounts; (3) the failure to drill six wells; (4) 
the commingling of investors’ monies; and (5) the use to 

be made of investors’ monies. 


For further information see Litigation Release No. 7020. 





Litigation Release No. 7025/August 1, 1975 


The Securities and Exchange Commission announced that 
on July 31, 1975, the Honorable Aubrey E. Robinson, Jr., 
United States District Court Judge for the District of 
Columbia, issued an order preliminarily enjoining James E. 
Corr, ttl, (“J. Corr’), Neica Lee Corr (““N. Corr’), Alfred 

L. Hamilton (“Hamilton”), Clinton Youmans (“Youmans”), 
Joseph Sonberg (““Sonberg’’) and Dennis Ormond (“Or- 
mond”) from further violations of the following provisions 
of the Securities Act of 1933 (“Securities Act’’) and the 
Securities Exchange Act of 1934 (“Exchange Act’’): 





Defendant Securities Act Securities Exchange Act 

1. J. Corr Section 5 Sections 7(d), 7(f), 9(a)(1), 
9(a)(2), 10(b) and 13(d) 
and Rules 10b-5, 13d-1 
and 13d-2 and Regula- 
tions U and X. 

2. N. Corr Section 5 Same as J. Corr 

3. Hamilton Section 5 Sections 9(a)(1), 9(a)(2), 


10(b), 13(d) and 16(a) and 
Rules 10b-5, 13d-1, 13d-2 
and 16a-1. 
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Defendant Securities Act Securities Exchange Act 

4. Youmans Sections 7(d), 9(a)(2) and 
10(b) and Rules 10b-5 and 
Regulation U. 

5. Sonberg Section 5 Sections 9(a}(2), 10(b) 
and 13(d) and Rules 10b-5 
and 13d-1. 

6. Ormond Section 5 Sections 9(a)(2), 10(b) 


and 13(d) and Rules 10b-5 
and 13d-1. 


The specific violations of the federal securities laws as 
charged by the Commission relate to the defendants’ 
alleged scheme to manipulate upwards on the American 
Stock Exchange the price of the common stock of (““AA 
stock”) of the American Agronomics Corporation (“AA”), 
a Tampa, Florida-based orange grove and real estate com- 
pany. The Commission’s complaint charged that approxi- 
mately $4 million was misappropriated from the Com- 
munity Bank of St. Petersburg, Florida, by its former presi- 
dent, Youmans, and used by J. Corr, N. Corr and their 
nominees for manipulative purchases of AA stock, causing 
its price to rise from 1-1/2 on October 7, 1974 to 18-3/8 on 
December 31, 1974, for the purpose of inducing the pur- 
chase and sale of AA stock by others. 


According to the complaint, Hamilton also participated in 
the alleged manipulation by, among other things, effecting 
a series of manipulative transactions and effecting wash 
sales and matched purchases and sales, as part of the de- 
fendants’ overall scheme to create a false and misleading 
appearance of active trading in AA stock. Defendants 
Sonberg and Ormond, both relatives of J. Corr and N. 
Corr, were named in the complaint as nominee purchasers 
of AA stock, who were used by the Corrs to create the 
appearance of a widespread and bona fide buying interest 
by the investing public in AA stock. 


The compiaint charges that Hamilton sold AA stock and 
that the other defendants were about to sell AA stock in 
violation of the registration requirements. The complaint 
further alleged that defendants did not timely file or filed 
false reports with the Commission as part of the scheme to 
conceal their source of funds and the existence of the 
group which was acquiring AA stock. 


The order preliminarily enjoins J. Corr, N. Corr, Hamilton, 
Sonberg and Ormond from disposing or attempting to dis- 
pose of or acquiring any shares of AA common stock with- 
out the prior written approval of the Commission and from 
exercising any control, voting or otherwise, over American 
Agronomics Corp., its officers, directors or its management. 


For further information, see Litigation Release No. 6794. 





Litigation Release No. 7026/August 5, 1975 


SEC v. LEVERAGE FUNDING SYSTEMS, INC., 
LEVERAGE FUNDING DEVELOPMENT, INC., 
CENTAUR FILMS, INC., L-T FILMS, INC., WILHELM 
BERGER, WILLIAM G. MCDONALD, AND PETER 
STUART TRAYNOR (CO CA, CV-75-2550-WF) 
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Gerald E. Boltz, Administrator of the Los Angeles Re- 
gional Office of the Securities and Exchange Commission, 
today announced that on July 30, 1975, the Honorable 
Warren J. Ferguson, U.S. District Court Judge in Los 
Angeles, entered a Final Judgment of Permanent Injunc- 
tion against Leverage Funding Systems, Inc., (LFS), 
Centaur Films, Inc., (Centaur), L-T Films, Inc. (LT), and 
Peter Stuart Traynor (Traynor), all of Los Angeles, en- 
joining them from further violations of the anti-fraud pro- 
visions of the Securities Act and the Securities Exchange 
Act, and against defendants LFS, Centaur, and Traynor 
from violating the registration requirements of the Securi- 
ties Act of 1933. Defendants LFS, Centaur, LT, and 
Traynor consented to the entry of the Final Judgment pur- 
suant to a stipulation and consent without admitting or 
denying the allegations of the Commission’s complaint. 
Also named as defendants in the Commission’s complaint 
which was filed on July 29, 1975, were Wilhelm Berger 
(Berger), William G. McDonald, Jr. (McDonald), and 
Leverage Funding Development, Inc. (LFD) of Oakland, 
California, who are alleged to have violated the anti-fraud 
provisions of the Securities Act and Securities Exchange 
Act in connection with the sale of securities by LFS and 
Centaur. 


The Commission’s complaint alleged that defendants, be- 
ginning in 1969, raised over $10 million from over 730 
investors through the sales of limited partnership interests 
in both real estate and motion picture syndications in 
which LFS or Centaur acted as general partner. 


The Complaint further alleges that as part of the sales 
efforts which were directed primarily at medical doctors, 
defendants created a false image of financial success while 
at the same time committed numerous acts of self-dealing, 
made false and misleading statements and abused fiduciary 
duty. In connection with the sales of real estate and motion 
picture interests, defendants misrepresented, among other 
things, the value of LFS stock, the production costs of 
motion pictures, financial success of these motion pictures, 
and the distribution arrangements made for them. These 
sales activities also included supplying newspaper reporters 
with false information used in numerous articles about 
defendants. Investors were induced to borrow funds used 
to invest and purchase insurance based upon inaccurate 
projections of cash flow and other benefits. During the 
course of structuring real estate projects by LFD and LFS, 
property was transferred between related entities, Berger 
and others received undisclosed commissions and undis- 
closed markups were charged. Centaur acted as the producer 
of films which were, directly or indirectly, distributed by 
LT. During such production, the complaint alleges investor 
funds were commingled because of the cost overruns 
incurred during such prcduction, mismanagement, and 
the failure to keep accurate books and records. 










Litigation Release No. 7027/August 5, 1975 


SEC v. AMERICAN COMMODITY EXCHANGE, INC. 
et al. (W. D. Oklahoma) 


Richard M. Hewitt, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
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announced that on July 18, 1975, Federal District Judge 
Stephen S. Chandler, at Oklahoma City, Oklahoma, entered 
an order of permanent injunction by consent enjoining 
William G. Fisher, Oklahoma City, from violations of the 
antifraud provisions of the federal securities laws. Fisher 
consented to the entry of the order without admitting or 
denying the allegations in the Complaint. 


The Commission’s Complaint, which was filed on May 27, 
1975, alleges that 36 defendants, including 14 corporations 
and 22 individuals, participated in and aided and abetted 
the offer and sale of unregistered securities in the form of 
purported options on commodity futures contracts sold to 
investors throughout Oklahoma, Kansas, Missouri and 
Nebraska. The Complaint also alleges that the various de- 
fendants violated the securities registration, antifraud, and 
broker-dealer registration provisions of the federal securi- 
ties laws, and requests, among other things, the disgorge- 
ment of funds received from the public by all of the 
individual defendants which were not used for the purchase 
of commodity option contracts as promised to investors. 


According to the Complaint, Fisher participated in the 
implementation of a scheme to defraud which consisted of 
the creation of a commodity options enterprise and giving 
it the appearance of legitimacy through regulation by the 
Oklahoma Securities Commission. The Complaint also 
charged that Fisher, a former Administrator of the Okla- 
homa Securities Commission, utilized the Oklahoma 
Securities Commission to pressure numerous broker-dealers 
. in the commodity option business in the State of Oklahoma 
into joining the enterprise and its companion clearing 
house although neither performed any legitimate business 
functions. 


The consent judgment dismisses Fisher from the disyorge- 
ment portion of the Complaint and requires the defendant 
to make available to the Commission’s staff all information 
requested of him with respect to the allegations in the 
Complaint. 


For further information see Litigation Release No. 6931. 





Litigation Release No. 7028/August 5, 1975 


SEC v. CONTINENTAL SILVER CORPORATION OF 
NEVADA, et al., (U.S.D.C. Col., Civil Action No. 74-F-364) 


Robert H. Davenport, Regional Administrator of the Den- 
ver Regional Office of the Securities and Exchange Com- 
mission announced that on July 28, 1975 the Honorable 
Sherman G. Finesilver, District Judge of the U.S. District 
Court for the District of Colorado entered orders dis- 
missing the complaint in the action as to defendant Chess 
Wilburn Barr. The Court found that after diligent efforts 
the plaintiff Securities and Exchange Commission had not 
been able to serve the summons and complaint upon the 
defendant Chess Wilburn Barr in that the defendant had 
left the jurisdiction of the Court and that a federal warrant 
had issued on his indictment by a federal grand jury sitting 
in Los Angeles, California. The Court ordered that the 
plaintiff's complaint and this action as to the defendant 
Chess Wilburn Barr be dismissed without prejudice to 











plaintiff's refiling the complaint at a later date and without 
prejudice to the equities of the plaintiff in any subsequent 
action which might be filed. 


For further information see Litigation Release 





Litigation Release No. 7029/August 5, 1975 


U.S. v. JAMES E. WREN, et al. (U.S.D.C. WYOMING, 
CR-75-71) 


Clarence A. Brimmer, United States Attorney for the Dis- 
trict of Wyoming, and Robert H. Davenport, Administrator 
of the Denver Regional Office of the Securities and Ex- 
change Commission, announced that on July 18, 1975, 
James E. Wren of Dallas, Texas, Edward B. Pollock, and 
Chester R. Evans of Casper, Wyoming, and Garvin Taylor 
of Kaycee, Wyoming, were named in a criminal informa- 
tion filed by the United States Attorney. 


The eleven court information charges defendants Wren, 
Pollock and Evans with conspiracy, securities fraud, mail 
fraud and the sale of unreyistered securities, and Taylor 
with conspiracy, securities fraud and the sale of unreg- 
istered securities of Oil Additives, Inc. (OAI), a Texas 
corporation. 


The information further charges that in connection with 
the sale of these securities, the defendants employed a 
scheme and artifice to defraud and obtain money and 
property by means of untrue statements of material fact 
and omission to state material facts regarding, among 
others: 


a) the operations, financial condition and profitability 
of OAI and its purported subsidiary, National Safety 
Check, Inc. (NSC), 

b) the return to be expected on the investment, 

c) the success being realized in marketing products and 
services of OAI and NSC, 

d) the anticipated public offering of OAI stock and the 
resultant capital gain to be experienced by the investors, 

e) the use to which the proceeds of the investors would 
be applied, and 

f) the amount of investor funds being used for the 
personal benefit of the defendants. 


It is further alleged that as an element of said scheme and 
artifice to defraud the defendants engaged in a practice of 
offering securities of OAI to individuals with whom they 
had previously established a course of doing business as 
sales agents of Big Horn National Life Insurance Company 
and its successor, Western Resources Life Insurance 
Company. 





Litigation Release No. 7030/August 5, 1975 
SEC v. E & H OIL COMPANY, INC. (W.D. LA.) 


Richard M. Hewitt, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
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today announced that on July 22, 1975, Federal District 
Judge Tom Stagg at Shreveport, Louisiana, following a 
hearing, entered an order of preliminary injunction against 
Robert R. Adley of Bossier City, Louisiana, and Grover F. 
Britt of Shreveport, enjoining them from further violations 
of the antifraud provisions of the federal securities laws. 


The Commission, in its Complaint filed June 23, 1975, 
alleged that Adley, Britt and others had violated the anti- 
fraud provisions in the offer and sale of fractional un- 
divided working interests in Louisiana oil and gas leases 
issued by E & H Oil Company, Inc., Shreveport. Judge 
Stagg ruled, among other things, that Adley and Britt, as 
salesmen for E & H Oil Company, Inc., knew or should 
have known that they were participating in the fraudulent 
distribution of securities. 


For further information see Litigation Release No. 6957. 





Litigation Release No. 7031/August 5, 1975 


SEC v. KENNETH B. JOHNSON (M.D. FLA., Civil 
Action No. 75-31-Ft. M.-H) 


Jule B. Greene, Administrator of the Atlanta Regional 
Office, and William Nortman, Associate Regional Admin- 
istrator, Miami Branch Office, of the Securities and Ex- 
change Commission, announced that on July 17, 1975, a 
Complaint was filed in the United States District Court for 
the Middle District of Florida at Tampa, Fiorida, seeking a 
permanent injunction to prohibit alleged violations of 
Sections 5(a), 5(c) and 17(a) of the Securities Act of 1933 
and Section 10(b) of the Securities Exchange Act of 1934 
and Rule 10b-5, thereunder, by Kenneth B. Johnson 
(“Johnson”) of Punta Gorda, Florida. The violations were 
alleged to have occurred in connection with the offer and 
sale of securities which were denominated by Johnson as 
memberships and/or investments in The Money Machine. 
The Money Machine is an unregistered trade style used by 
Johnson in soliciting capital from the public. 


The Complaint alleges that the offers of securities were 
accomplished by way of an advertisement which was 
placed by Johnson in a magazine of national circulation. 
The advertisement promised readers “‘tomorrow’s invest- 
ment opportunities today” and further stated that “$5 
invested today returns $50 within 90 days.”” Additional 
promotional material was mailed to investors responding 
to the advertisement offering other membership plans in 
The Money Machine whereby an investor would realize 
returns up to $1,000 on a $500 investment in 210 days. 
The Complaint further alleges that investors were not 
furnished with any material facts surrounding their invest- 
ment and that the proceeds from their investment were 
commingled with Johnson’s personal funds. 


Simultaneously with the filing of the Commission’s Com- 
plaint, Johnson consented, without admitting or denying 
the allegations in the Commission’s Complaint, to the entry 
of a Judgment of Permanent Injunction and Other Relief. 


On July 18, 1975, the Honorable Ben Krentzman, United 
States District Judge, entered a Judgment of Permanent 
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Injunction and Other Relief which enjoined Johnson from 
further violations of the foregoing provisions of the federal 
securities laws. Johnson was further ordered to return the 
proceeds from the sale of memberships and/or investments 
in The Money Machine to all investors and to file a report 
with the Court stating the name, address, and amount of 
money returned to each investor. 





Litigation Release No. 7032/August 5, 1975 
U.S. v. SAMUEL GALLANT, et al., 74 Cr. 984 (S.D.N.Y.) 


Paul .!. Curren, United States Attorney for the Southern 
District of New York, and William D. Moran, Administrator 
of the Commission's New York Regional Office, jointly 
announced that on May 6, 1975, a federal jury found three 
defendants guilty of charges which included conspiracy, 
interstate transportation and sales of stocks wrongfully 
issued by Fidelity Registrar & Transfer Co. (“Fidelity”), a 
Jersey City, New Jersey, corporate transfer agent during 
1970 through 1973. 


The indictment charged that the defendants, including the 
president of Fidelity, issued stock certificates in thirteen 
companies whose stocks are traded in the over-the-counter 
market. The indictment also charged that the defendants 
sold and pledged the unauthorized stock at various broker- 
dealers and banks. According to the indictment, nearly half 
a million dollars was exchanged for these false or bogus 
securities by lenders or brokers. 


The three defendants convicted were: Phillip J. Gentile, 
residing in Granada Hills, California, Norman H. Shultz, 
residing in Woodmere, Ohio and Hunter Brooks Brashier, 
residing in Woodland Hills, California. Prior to the convic- 
tion, four other defendants plead guilty to one to sixteen 
counts of the indictment. These defendants were: Samuel 
Gallant, an attorney residing in Mt. Vernon, New York, 
Manuel Posy, residing in East Northport, New York, 
Leonard Reisch, formerly president of Fidelity, residing in 
Jamaica, New York, and Glen T. Rothbart residing in 
Irvine, California 


For further information see litigation releases nos. 6090, 
6291, and 6570. 





Litigation Release No. 7033/August 6, 1975 


SEC v. CONTINENTAL SILVER CORPORATION OF 
NEVADA, et al., (U.S.D.C. Colo., Civil Action No. 
74-F-364) 


Robert H. Davenport, Regional Administrator of the Den- 
ver Regional Office of the Securities and Exchange Com- 
mission announced that on July 28, 1975 the Honorable 
Sherman G. Finesilver, District Judge of the U.S. District 
Court for the District of Colorado entered orders by con- 
sent permanently enjoining Frank G. Congleton from sell- 
ing unregistered securities in the form of silver investment 
agreements or any other security whatsoever absent an 
available exemption and from making any misleading state- 



































ments or omitting material facts necessary in order to 
make the statements made in the light of the circumstances 
under which they were made not misleading with respect 

to the purchase or sale of any security. The orders also 
permanently enjoined the defendant from altering, destroy- 
ing, or disposing of any books, records, documents, cor- 
respondence, funds or assets within the care, custody, or 
control of the defendants Continental Silver Corporation 

of Nevada, Continental Silver Corporation of Colorado and 
Continental Silver Corporation. The Commission agreed to 
dismiss that portion of the prayer of the complaint asking 
for restitution and disgorgement against the defendant in 
view of the accountings furnished to the Court by the de- 
fendant Congleton. 


The orders and stipulation stem from a complaint filed on 
April 22, 1974 charging Congleton and others with having 
violated the securities laws with respect to the offer for 
sale, sale, offer to purchase and purchase of securities of 
Continental Silver Corporation of Nevada in the nature of 
silver investment agreements. 


For further information see Litigation Release 7028/ 
August 5, 1975. 








» TRUST INDENTURE 





TRUST INDENTURE ACT OF 1939 
Release No. 404/August 7, 1975 


The Securities and Exchange Commission has issued an 
order under the Trust Indenture Act (‘‘Act’’) on an applica- 
tion of Owens-Illinois, Inc., (“the Company”) that the 
trusteeship of The Chase Manhattan Bank (National 
Association) (““Chase’’) under two indentures of the Com- 
pany is not so likely to involve a material conflict of 

interest as to make it necessary to disqualify Chase from 
acting as trustee. 
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